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Grantor {Borrower or afﬁliate):i: :

Grantee (Lender):
Grantee (Trustee):

Legal Description:

Assessor's Tax Parcel
ID Number:

39286711.2 72099 1118P 98506728

TRIDENT SEAFOODS CORPORATION,
_ a'Washington corporation

BANK QF A_ME;RICA, N.A., as agent
CHICAGO TITLE INSURANCE COMPANY

lots 6, “7,-11-15, Blk 104, City of Anacortes; Lots 6-10,
Tract 3, :Plate 8, Anacortes Tidelands; Ptn fractional
Blk 107, City of Anacortes; Lots 1-7, Tract 4, Plate 8,
Anacortes Tidelands; Ptn of vacated Railroad Ave. in
Plate 8, Anacortes: T1de1ands Ptn of Lots 1-7, Blk 108,

City of Anacortes;” Vacated ptn of 4th St in Blk 107,

City of BAnacortes; .Lots 6-10, Blk 103, City of
Anacortes; Lots™ 8-10, Tract 4, Plate 8, RAnacortes
Tidelands; Tract 4 1/2 Plate 8, Anacortes Tidelands;
Iots 8-20, Blk 108, Clty of Anacortes; Lots 1, 2, 6-14,

Blk 70, City of Anacortes; Iots 6-10, Blk 71, City of
Anacortes, Ptn vacated 3rd 8t of Lot 6, Blk 71 and Lot
9, Blk 70, City of Anacdrtes: Tots 1- 5, Blk 103 and Lots
1-5, 15-20, Blk 104, City of:Anécortes; Iots 1-10, Tract
2 "and Lots 1-5, Tract 3,; Plate No. 8, Anacortes
Tidelands; Ptm Lot 14, Blk: 70, City of Anacortes; Ptn
Lots 11 and 12, Blk 71, City of Anacorteées; Lots 1, 2 and
ptn ILots 3-5, Blk 71, City of - Anacortes; Ptn of L
Avenue, City of Anacortes; Railroad right of way within
4th St. between Blks 103 and 104, City of Anacortes;
Railroad right of way within 3rd St. betweéen Blks 70 and
71, City of Anacortes; Lots 11, 12 and W2 Lot 13, Blk
103, City of Anacortes; Ptn vacated . M. ‘Ave., "City of
Anacortes; Ptn of Burlington Northern Railroad Company
running through Blks 108, 104, 71, 70, ‘103, and 107,
City of Anacortes A

R55363; R55366; R55367; R55368; R55369; R5537D R55371'y
R55661; R55662; R55663; R55664; R55668; R55669; 'R55670;

R55671; R55672; R55673; R55679; R31511; R31513; R31514-“g*

R31515; R31518; R31516; R31517
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DEED OF TRUST
WITH ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING

. The .parties to this Deed of Trust with Assignment of Rents, Security
Agreement and Fixture Filing (this "Deed of Trust"), made as of July 16, 1993,
are . TRIDENT K SEAFOODS CORPORATION, a Washington corporation, as trustor
{"Trustor"), CHICAGC TITLE INSURANCE COMPANY, as trustee ("Trustee"), and BANK
OF AMERICA, N.A:{"Agent"; Agent and any successor agent pursuant to the terms of
the Credit Agreement (as hereinafter defined), being hereinafter referred to as
"Beneficiary™), “as administrative agent, for and on behalf of the financial
institutiohs ~get” forth on Schedule 1 attached hereto and incorporated by
reference hereby (such financial institutions and their respective successors and
assigns under the Credlt Agreement being referred to herein collectively as
"Lenders") . :

1. @Grant in Trustfend Secured Obligations.

1.1 Grant-in Trust:. For the purpose of securing payment and performance.
of the Secured Cbligations defined and described in Section 1.2, Trustor hereby
irrevocably and unconditionally grants, conveys, transfers and assigns to
Trustee, in trust, for the benefit of Beneficiary, with power of sale and right
of entry and possession, ‘all estate, right, title and interest which Trustor now
has or may later acquire in and to the following property (all or any part of
such property, or any interest -in’all or any part of it, together with the
Personalty (as hereinafter deflned) being hereinafter collectively referred to
as the "Property"}:

{a) the real prbperty"iocated in the County of Skagit, State of
Washington, as described in Exhibit & attached hereto (the "Land"), together with
all existing and future easements and rights affording access to the Land; and

{b} all buildings, structures and improvements now located or 1ater
to be constructed on the Land (the "Improvements"); and
{c) all existing and future .appurtenances, privileges, rights,

easements and tenements of the Land, ircluding all minerals, oil, gas, other
hvdrocarbons and any other commercially valuable substances Wthh may be in,
under or produced from any part of the Land, all water: and water rights (whether
or not appurtenant), and any land lying in the stréets, roads or avenues, open
or proposed, in front of or adjoining the Land and-Improvemsnts; and

(d) all rents, income, revenues, issués'and'profits of or from the
Land or the Improvements; and . '

(e) all Fixturez {as that term is hefeinéfter"defined); and

(£} all proceeds, 1nclud1ng all claims to and demands for them, of
the voluntary or involuntary conversion of any of the Land, the Improvements or
the other property described above into cash or ligquidated claims, including
proceeds of all present and future fire, hazard or casualty insUrance policies,
including all proceeds of any insurance policies, present and future,. payable
because of loss sustained to all or part of any Property, whether or not such
insurance policies are regquired by Beneficiary, and all condemnatién .zwards or
payments now or later to be made by any public body or decree by any court of
competent jurisdiction for any taking or in connection with any condemnation or
eminent domain proceeding, and all causes of action and their proceeds for any
damage or injury to the Land, the Improvements or the other property - descr;bed
above or any part of them, or breach of warranty in connectionwith ‘the |
construction of the Improvements, including causes of action arising in tort,”'
contract, fraud or concealment of a material fact; and
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(g} all additions and accretions to, substitutions and replacements

's“fprf}and changes in any of the property described above.

A5, 2 Secured Obligations. Trustor makes the grant, conveyance, transfer

’ and ‘agsignment set forth in Section 1.1, makes the irrevecable and absolute

assignment set forth in Article II, and grants the security interest set forth
in Article .ITI, all for the purpose of securing the following obligations in any
order” of priority that Beneficiary may choose (collectively, the "Secured
Obllgatlons“ and individually, a "Secured Obligation"):

R (a) payment of an aggregate indebtedness in the amount of up to Two
Hundred Ten Mllllon Dollars ($210,000,000), to be paid in accordance with the
terms and-with interest as set forth in those certain notes (inclusive of any
revolving promissory notes which provide for the borrowing, repayment and
reborrowing of finds} made by Trustor payable to each individual Lender
including, without. limitation, those described in Schedule 2 to this Deed of
Trust and 1ncorporated herein by this reference, and all modifications,
extensicns and/or renewals thereof (collectively, the “Notes”); and

{b) :“payﬁent of all other obligations at any time owing under the
Notes; and i R

{c} any promigsory notes evidencing additional loans which any oxr
all of the Lenders may from-time to time make to Truster pursuant to the Loan
Agreement (as hereinafter defined)’, “the Lenders not being obligated, however, to
make such additional loans. except pursuant to the terms of the Loan Agreement;
and .

(d) payment and: performance of all chligations of Trustor under
this Deed of Trust, including, without limitation, the reimbursement and payment
of any sums advanced or expenses ot costs incurred by the Agent, Trustee or the
Lenders (or any receiver appointed hereunder) which are made or incurred pursuant
to, or permitted by, the terms hereof, plus _interest thereon at the rate herein
specified or otherwise agreed upon, from the-date of the advances or incurring
of such expenses or costs until reimbursed; ahd

(e) payment and performance of-all obligations of Trustor under a
Credit Agreement executed as of even date Heréwith by Trustor as "Borrower",
Agent as "Agent" and Lenders as "Lenders" (the "Loan:Agreement") and under any
"Loan Documents" as defined in the Loan Agréement provided that this Deed of
Trust does not secure any Loan Document that 1s expressly stated to be unsecured;
and . .

(£} prayment and performance of all obligaticns?of Trustor under any
L/C Agreemsnt, Letter of Credit, or any other L/C:Related Documents (as such
terms are defined in the Loan Agreement)entered into. by. Trustor and the Issuing
Bank (as defined in the Loan Agreement); and

{g) payment and performance of all future saduvances and other
obligations that Trustor or Borrower or any SuCcessor in ownershlp of. all or part
of the Property may agree to pay and/or perform {(whether as prlnc1pa1 surety or
guarantor) for the benefit of Lender, or any of them, when .a writing evidences
the parties’ agreement that the advance or obligation be secufed by thlS Deed of
Trust; and . .

(h) payment and performance of all obligations of Tfﬁét@t_ﬁﬁdéf any
Swap Contract if and only if a writing, such az the Swap Contract, ‘evidences.-the
parties’ agreement that such obligations shall be secured by this Deed of Trust
and] )
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- (i) except as specified below, payment and performance of any
_.fobllgatlons of Trustor under any Loan Documents which are executed by Trustor;
- and

: {3) payment and performance of all modifications, amendments,
exten31ons, and renewals, however evidenced, of any of the Secured Cbligations.

In addltlon to certain other Loan Documents, Trustor is executing indemnity
agreements, (collectively, the "Indemnlty Agreements") in connection with the
Loang. Notwithstanding any provision of this Deed of Trust or any other Loan
Document; neither (a) the obligations of Trustor arising from the Indemnity
Agreements'or (b)- the obligations under any Guaranty, are or shall be Secured
Obligatiédns under thls Deed of Trust.

All persons who may ‘have or acqguire an interest in all or any part of the
Property will 'be'considered to have notice of, and will be bound by, the terms
of the Secured Obligaticns and each other agreement or instrument made or entered
into in connection with-#ach of the Secured Obligations. Such terms include any
prcvisions in the -Notes; the Loan Agreement or any Swap Contract which permit
borrowing, repayment -énd reborrowing, or which state that the interest rate on
one or more of the Secured Obligations may vary from time to time.

II. Assignment of:Lessor’e.interest in I.eases and Assignment of Rents.
2.1 Absclute A551gnment . Trustor hereby irrevocably, absolutely,

presently and unconditionally a551gns to Beneficiary:

(a) all of Trustor g rlght, title and interest in, to and under any
and all leases, subleases, licenses and other agreements of any kind relating to
the use or cccupancy of all or ‘any-portion of the Property, whether now in effect
or entered into in the future (coellectively, the "Leases" and individually, a
"Lease"), inc¢luding without limitation, (i} all guarantees of and security for
lessees’ performance under any and all Leases, and (ii) all amendments,
extensions, renewals or modifications to any Leases, and

{b) all rents (and payments in lleu of rents), income, profit,
payments and revenue at any time payable-undér any and all Leases, any and all
security deposits received or to be received by Trnstor pursuant to any and all
Leases, and all rights and benefits accrued or- to accrue to Trustor under any and
all Leases (collectively, "Rents"). £y

TEIS IS AN ABSOLUTE ASSIGNMENT, NOT AN ASSIGNM@Nr'FQR-SECURITY ONLY.

2.2 Grant of License. Beneficiary hereby confers upon Trustor a license
{the "License") to collect and retain the Rents as ‘they becomé due and pavable,
sc long as no Event of Default, as defined in Section 7.1, shall exist and be
continuing. If an Event of Default has occurred and is ‘continuing, Beneficiary
shall have the right, which it may choose to exercise in'its sole discretion, to
terminate the License without notice to or demand upon-Trustor, and without
regard to the adequacy of Beneficiary’s security under this Deed“of Trust.

2.3 Colliection and Application of Rents Subject to the Llcense granted
te Trustor under Section 2.2, Beneficiary has the right, powexr and; authorlty to

cellect any and all Rents. Trustor hereby appoints Beneficiary its attorney in-
fact to perform any and all of the following acts, if and at: the tlmes ~when
Beneficiary in its scle discretion may so choose: . :

(a) demand, receive and enforce payment of any and all Rents,'or

(b} give receipts, releases and satisfactions for any: and all":

]

Rents; or
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y {c) sue either in the name of Trustor or in the name of Beneficiary
""for any and all Rents.

R Beneficiary’s right to the Rents does not depend on whether or not
Benef1c1ary takes possession of the Property as permitted undexr Section 7.2(c).
In Beneficiary's sole discretion, it may choose to collect Rents either with or
withott- taklng posse551on of the Property. If an Event of Default cccurs while
Beneficiary is in possession of all or part of the Property and is collecting and
applylng Rents as permitted under this Deed of Trust, Beneficiary, Trustee and
any receiver shall nevertheless be entitled to exercise and invoke every right
and remedy afforded any of them under this Deed of Trust and at law or in equlty,
1nclud1ng ‘the" rlght to exercise the power of sale granted under Section 1.1 and
Section 7 2(q)

2.4 Notice. All lessees under any and all Leases are hereby irrevocably
authorized ang, notlfled by Trustor to rely upcn and to comply with (znd shall be
fully protected in-go dding) any notice or demand by Beneficiary for the payment
to Beneficiary of any xéntal or other sums which may at any time become due under
the Leases, or for the performance of any of lessees’ undertakings under the
Leases, and lessees -shall have no right or duty to inguire as to whether any
Event of Default has actually occurred or is then existing hereunder.

2.5 Proceeds. “~Beneficiary shall have the right to apply all amounts
received by it pursuant to this assignment to pay any of the following in such
amounts and in such order as Beneficiary shall deem appropriate: (a) any and all
Secured Obligations, together . with all costs and attorneyvs’ fees; (b) all
expenses of leasing, operating,- maintaining and managing the Property, 1nclud1ng
without limitation, the salaries, fees,  commissions and wages of a managing agent
and such cther employees, agents-or.independent contractors as Beneficiary deems
necessary or desirable; (c) all taxés, charges, claims, assessments, any other
liens, and premiums for all insurance Beneficiary deems necessary or desirable;
{(d) the cost of all alterations,- renovations, repairs or replacements, and all
expenses incident to taking and retaining possession of the Property.

2.6 Beneficiary MNot Responsible: * Regardless of whether or not
Beneficiary, in person or by agent, takeg actual possession of the Land and the
Improvements, Beneficiary is not and shall riot be deemed to be:

{a) a "mortgagee in possession“-fbr any purpose; or

(b) responsible for performlng any of the obligations of Trustor
under any Lease; oOr .

(c) responsible for any waste committed by;lessees or any other
parties, any dangerous or defective condition of the! Property, or any negligence
in the management, upkeep, repair or control of the Property; or

(d) liable in any mwanner for the Property or the use, occupancy,
enjoyment or operation of all or any part of it. -

2.7 lLeasing. Trustor shall not accept any deposit or prepayment of Rents
for any rental period exceeding one (1) month withcut Benefigiary’s prior written
congent. Trustor shall not lease the Property or any part of-it except: strlctly
in accordance with the Loan Agreement. Trustor shall apply all; Rents in the
manner required by the Loan Agreement.

IIT. Grant of Securitv Interest.

3.1 Grant of Security Interest. Trustor grants to Beneficiary“é_séedrity_
in, and pledges and assigns to Beneficiary, all of Trustor’s right, title jand |
interest now or hereafter acquired in and to all of the following described

T,
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N personal property {collectively, the "Personalty") as security for the payment
"f»and performance of the Secured Obligations:

{a) all tangible personal property of every kind and descriptiecn,

'whether now existing or later acquired, including, without limitation, all goods,

materlals,_ supplies, tools, books, records, chattels, furniture, fixtures,
equipment. and machinery, and, without limiting the generality of any of the
foregozng ¢lassifications, including any and all fire sprinkler, alarm, trash
compaction, security, heating, ventilation and air conditioning, electrical,

plurbing and any other utility, life safety or maintenance system and any and all
components ‘or units thereof, and in all cases whether attached to, placed in or
on, or used in ceonnection w1th the use, enjoyment, occupancy or operatiocn of all
or any part of, the Land and the Improvements, whether stored on the Land or
elsewhere; an&' -

(I3}, Q all ‘of Trustor’s right, title and interest now or hereafter
acquired in any agcount from which Trustor may from time to time authorize
Beneficiary to debit and/or credit payments due with respect to the loans
evidenced by the Notes .{collectively, the “Loans”) or any interest rate swap
transaction, forward rate ‘transaction, interest rate cap, floor or collar
transaction, any similar transaction, any option to enter into any of the
foregoing or any combination of the foregoing or any document, instrument or
zgreement with Beneficiary, . now existing or hereafter entered inte, which
agreement may be oralvor 4in -writing, relating thereto, including any Master
Agreement relating to or-governing any or all of the foregoing and any related
schedule or confirmation; each .as' amended from time to time  (each a "Swap
Contract”), all rights to the payment of money from Beneficiary under any Swap
Contract, and all other accounts; general intangibles and other goods described
in any Swap Contract, any othexr Loan-Document or any other document, instrument
or agreement with RBeneficiary“relating thereto; and

(c) all rights to the payment of money, xeserves, deferred
payments, refunds, savings and deposits, whether now or later to be received from
third parties (including all earnest money. sales deposits) or deposited by
Trustor with third parties (including all-utility deposits), accounts (provided,
however, this Deed of Trust does not creaté a lien on accounts receivable, other
than accounts receivable constituting Rents, ‘arising in the ordinary course of
the business conducted by Trustor on the Property) contract rights, money,
instruments, documents and chattel paperx; and

(d) all general intangibles (to the extent not included under
clause (b) above) relating to the Land, the Improvements,-.and/or any business now
or later to be conducted thereon by Trusteor, in¢luding, without limitation, all
permits, licenses and goodwill, all books, records and filés, including, without
limitation, computer readable memory and data and any computer software or
hardware reascnably necessary to access and process such memory and data, all
architectural and englneerlng plans, specifications and drawings, and as-built
drawings, which arise from or relate to the Land, the Improvements, and/or any
of the foregoing property described in this Section 3.1, ‘all claims to or demands
for the voluntary or inveluntary cenversion of any of the: Land,-the  Improvements
or the other property described above into cash or llquldated ‘felaims, all
proceeds of present and future fire, hazard or casualty insurance polzcmes, all
proceeds of any insurance policies, present and future, payable because of loss
sustained to all or part of any Property, whether or not such insurance policies
are required by Beneficiary, all condemnation awards or paymentg now-or.later to
be made by any public body or decree by any court of competent jurisdiction for
any taking or in connection with any condemnation or eminent domain proceeding,
and all causes of action and their proceeds for any damage or injury-to the Land,
the Improvements or the other property described above or any part of them, or
breach of warranty in connection with the construction of the Improveterts,
1nclud1ng causes of action arising in tort, contract, fraud or concealméent of a”f

L (T

39288711.2 71599 2227F 98506728 ' "MI”

Kathy Hill, Skagit County Auditor
7/30/1999 Page 6 of 35  8:49:32AM

D OF TRUST




= (e) all substitutions, replacements, addltlons, accessions and
“proceeds for or to any of the foregeing property described in this Section 3.31.

) .2 Financing Statements. Trustor shall execute one or more flnanc1ng
statements and such other documents as Beneficiary may from time to time requlre
to“perfect .or continue the perfection of Beneficiary’s security interest in any
Personalty. - Trustor shall pay all fees and costs that Beneficiary may incur in
filing such: documents in public offices and in obtaining such record searches as
Beneficiary 'may reasonably require. In case Trustor fails to execute any
financing'statements or other documents for the perfection or continuation of any
security-interest, Trustor hereby appoints Beneficiary as its true and lawful
attorney-in-fact-to execute any such documents on its behalf. If any financing
statement -or: othér document is filed in the records normally pertaining to
perscnal property, ‘that filing shall never be construed as in any way derogating
from or 1mpa1r1ng thls Deed of Trust or the rights or obligations of the parties
under it. e, _

3.3 DPossession:-and Use of Collateral. Except as otherwise provided in
this Deed of Trust-or the Loan Agreement, so long as no Event of Default exists
hereunder, Trustor may possess, use, transfer and dispose of any of the
Personalty in the ordinary;c@urse of Trustor’s business.

3.4 Securltv Aqreement This Deed of Trust constitutes a security
agreement under the Washington Uniform Commercial Code, Revised Code of
Washington ("RCW”)Title .62AR, covering all Personalty.

IV. Fixture Filing.

4.1 Fixture Filing; 'DEecrigiion of Fixtures. Thig Deed of Trust
constitutes a fixture filing under RCW Sections 62A.9-313 and 62A.9-402(6) of the

Washington Uniform Commercial Code,- as amended or recodified from time to time,
and covers property which includes:goods which are or are to become fixtures on
the Property. "Fixtures" shall include all articles of personal property now or
hereafter attached to, placed upon for ennlndeflnlte term or used in cecnnection
with said real property, appurtenances and improvements, together with all goods
and other property which are or at any. time 'become so related to the Property
that an interest in them arises under réal estate law.

V. Rights and Duties of the Parties.

5.1 Representations and Warranties. frustdr warrants that, except as
previocusly discleosed te Beneficiary in a wrltlng maklng reference to this

warranty:

(a) Trustor lawfully possesses and holds fee smmple title to all
of the Land and Improvements; and

{b) Trustor has or will have good title to all Property other than
the Land and Improvements; and

{c) Trustor has the full and unlimited power,ﬂrigﬁt'and'authority
tc encumber the Property; and P

(@) this Deed of Trust creates a first and pribf=1iep“eh.the
Property; and S

(e) the Property inciudes all property and rights WEich”may'be
reasonably necessary or desirable to enable Trustor to use, enjoy and operate the
Land and the Improvements for the present uses thereof; and -

IR
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(£) Trustor owns any Property which is perscnal property free and

".‘clear of any security agreements, reservations of title or conditional sales

contracts, and there is no presently effective financing statement affecting such

':personal property on file in any public office.

e~ —— ma e o .

5 2. Performance of Secured Obligations. Trustor shall promptly pay and
perform each Secured Obligation in accordance with its terms.

. 5.3  Taxes and Assessments.

weee (@) v Trustor shall pay prior to delinquency all taxes, levies,
charges and assessments {(individually and collectively, an "Imp031t10n"), imposed
by any public.or qua51 public authority or utility company which are (or if not
paid, may become)-a lien on all or part of the Property or any interest in it,
oxr which may cause’any  decrease in the value of the Property or any part of it.
If any such Imp051tlon becomes delinguent, Beneficiary may require Trustor to
present evidence that.they have been paid in full, on ten {(10) days’ written
notice by Beneficiary to Trustor. Notwithstanding the foregoing provisicns of
this Section 5.3, Trustor may, at its expense, contest the wvalidity or
appiication of any Impésition by appropriate legal proceedings promptly initiated
and conducted in good faith and with due diligence, provided that (i) Beneficiary
is reasonably satisfied that neither the Property nor any part thereof or
interest therein will bein danger of being sold, forfeited, or lost as a result
of such contest, and {ii} . Triustor shall have posted a bond or furnished such
other security as may be.reasonably required from time to time by Beneficiary.

{b) Following -ah Event of Default (as that term is defined in
Section 7.1 hereof), Trustor will pay monthly to Beneficiary an amount equal to
one-twelfth (1/12th) of the annual  cost of any real property taxes and any
assessments constituting a lien on the Property, together with an amount equal
to the estimated next premiums for hazard and other required insurance. These
funds will be held by Beneficiary: {and may be commingled with other funds of
Beneficiary) without interest and will be released to Trustor for payment of
Impositions and insurance premiums, or dlrectly applied tec such costs by
Beneficiary, as Beneficiary may elect. - . =

5.4 Liens, Charges and Encumbrances. . Trustor shall 1mmed1ately discharge
any lien on the Property which Beneficiary-has not consented to in writing.
Trustor shall pay when due each obligation secured by or reducible to a lien,
charge or encumbrance which now does or later may encumber or appear to encumber
all or part of the Property or any interest in it,.‘whether the lien, charge or
encumbrance is or would be senior or subordlnate Lo thls Deed of Trust.

5.5 Damages and Insurance and Ccndemnatlon Proceeds.

(a) Trustor hereby absolutely and 1rrevoeab1y assigns to
Beneficlary, and authorizes the payor to pay to Benef1c1ary, the following
c¢laims, causes of action, awards, payments and rights to payment

{i} all awards of damages and all other compensatlon pavable
directly or indirectly because of a condemnation, proposed condennation or taking
for publlc or private use which affects all or part of the Property or any
interest in it; and : .

(11} all other awards, claims and causes of actlon, arlslng
out of any warranty affectlng all or any part of the Property, or“for damage or
injury to or decrease in value of all or part of the Property or any 1nterest in
it; and . -

(iii) all proceeds of any insurance policies payable because__
of loss sustained to all or part of the Property, whether or not such lnsurance“
policies are required by Benef1c1ary, and

AT

Kathy HI" Skaglt County Audltor
7/30/1999 Page 8 of 35 8:49:32AM

39286711.2 71599 2227P 93506728 i
il WASHINGTON DEED OF TRUST




(iv} all interest which may accrue on any of the foregoing.
(b) Trustor shall immediately notify Beneficiary in writing if:

o (i} any damage occurs or any injury or loss is sustained to
all or any part of the Property, or any action or proceeding relating to any such
damage, - injury or loss is commenced; or

: o (ii) any offer is made, or any action or proceeding is
commenced whlch relates to any actual or proposed condemnation or taking of all
or part. of the Property

If Beneficlary_chooses te do so, it may in its own name appear in or prosecute
any action or proeeeding to enforce any cause of action based om warranty, or for
damage, injury or loss to all or part of the Property, and it may make any
compromise or settlement of the action or proceeding. Beneficiary, if it so
chooses, may participaté in any action or proceedlng relatlng to condemnation or
taking of all or part’ of the Property, and may join Trustor in adjusting any loss
covered by insurance:l .

(c) All proceeds of these assigned claims and all other property

and rights which Trustor may receive or be entitled to shall be paid to
Beneficiary. In each “instance; Beneficiary shall apply those proceeds first

toward reimbursement of &ll-of Beneficiary’s costs and expenses of recovering the
proceeds, including attorneys’ fees. If, in any instance, each and zll of the
following conditions arée. satlsfled in Beneficiary’'s reasonable judgment,
Beneficiary shall permit Trustor to use the balance of the proceeds ("Net Claims
Proceeds") to pay costs of repalrlng or reconstructing the Property:

(i) the plans ' and specifications, cost breakdown,
construction contract, construction schedule, contractor and payment and
rerformance bond for the work of repalr or reconstructlon must all be acceptable
to Beneficiary; and o .

(ii) Beneficiary muat“reeeivé;evidence satisfactory to it that
after repair or reconstruction, the Property would be at least as valuable as it
was immediately before the damage or condemnatlon occurred; and

{(iii) the Net Clalms P_ro_ceeds= must be sgufficient in
Beneficiary’s determination to pay for | the total cost of repair or
reconstruction, including 21l asscciated development ' costs and interest prOJected
to be payable on the Secured Obligations until the- repalr or reconstruction is
complete; or Trustor must provide its own funds ‘in an  amount equal to the
difference between the Net Claims Proceeds and a reasonable estimate, made by
Trustor and found acceptable by Beneficiary, of ‘the total .cost of repair or
reconstruction; and e, R

(iv) Beneficiary must receive evidence satisfactory to it that
all leases which it may find acceptable will contlnue after the repair or
reconstruction is complete; and . .

(v) no EBEvent of Default shall haverioééu}red and be
continuing. WA e e

(d) If Beneficiaxy finds that the foregoing condltlons are met,
Beneficiary shall hold the Net Claims Proceeds and any funds which- Tristor is
required to provide in a noninterest-bearing account and shall disburse them to
Trustor to pay costs of repair or reconstructien upon presentation of evidence
reascnably satisfactory to Beneficiary that repair or reconstructiorn has.- been
completed satisfactorily and lien-free. However, if Benef1c1ary finds that one .
or more of the foregoing conditions are not satisfied, it may apply the Net' .
Claims Proceeds to pay or prepay {(without premium) some or all of the Secured

T
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" Cbligations in such order and proporticns as it in its sole discretion may
- chocsge.

(e} Trustor hereby specifically, unconditiomally and irrevocably

walves all rights of a property owner for allocation of condemnation proceeds

between & property owner and a lienholder, and any other law or successor statute
of 51m11ar 1mport

5.6 .7 Malntenance and Preservation of Property.

(a) . Trustor shall insure the Property as requlred by the Loan
Agreement and keep the Property in good condition and repair.

(b)." Trustor shall not remove or demolish the Improvements, or amny
part thereof, ‘or* .alter or add to the Improvements, or initiate or allow any
change in any zoning or other land use classification which affects the Property
or any part of it,” except as permitted by the Loan Agreement.

(c) - If all or part of the Property becomes damaged or destroyed
Trustor shall promptly and completely repair and/or restore the Property in a
gocd and workmanlike manner in accordance with sound bulldlng practices,
regardless of whether or not Benef1c1ary agrees to disburse insurance proceeds
or other sums to pay costs of the work of repair or recomrstruction under Section
5.5.

(a) Trustorsshéii~not commit or allow any waste of the Property.
(e) Trustor shall perform all other acts which from the character
or use of the Property may be reasonably necessary to maintain and presexrve its

value and utility.

5.7 Releases, Extensions;pModifications and Additional Securitv.

(a) From time to time, Benefitiary may perfiorm any of the following
acts without incurring any llablllty or glVlng ‘notice to any person:

(i) release any person llable for payment of any Secured
Obligation; or

{ii) extend the time for payment or otherwise alter the terms
of payment, of any Secured Obligation; or

{iii) accept additional real or pérsdnal property of any kind
as security for any Secured Obligation, whether evidenced by deeds of trust,
mortgages, security agreements or any other 1nstruments of securlty, or

{iv) alter, substitute or release any property securing the
Secured Obligaticns. e 4

(b} From time to time when requested to do so"by Beneficiary in
writing, Trustee may perform any of the following acts w1thout 1ncurr1ng any
liability or giving notice to any person: . _

(i) consent to the making of any plat or mep-ofpthetProperty
or any part of it; or T

(ii) dein in granting any easement or creating any restrlctlon
affecting the Property; or :

(iii) Jjoin in any gubordination or other agreement affectlng_
this Deed of Trust or the lien of it; or
00

e T
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7 warranty.

{iv} reconvey the Property or any part of it without any

© ."5%8 Reconvevance. When all of the Secured Obligations have been paid in
full and all of the Swap Contracts (if any) have been terminated, Bemneficiary
shall régquest Trustee in writing to reconvey the Property, and shall surrender
tHiss Déed- of Trust and all notes and instruments evidencing the Secured
Obligations to Trustee. When Trustee receives Beneficiary’s written regquest for
reconveyance and all fees and other sums owing to Trustee by Trustor under

Section 5.9, Tinstee shall reconvey the Property, or so much of it as is then

held undar this Deed of Trust, without warranty to the person or persomns legally
entitled to-it. “Such person or persons shall pay any costs of recordation. 1In
the recornveyance, the grantee may be described as "the person or persons legally
entitled thereto,” and the recitals of any matters or facts shall be conclusive
proof of their truthfulness. Neither Beneficiary nor Trustee shall have any duty
to determineg .the rlghts of persons claiming to be rightful grantees of any
regonveyance. .

5.9 Compensation¢”Exculgation, Indemnification.

{a) Trustor agrees to pay fees in the maximum amounts legally
permitted, or reasonable fees as may be charged by Beneficiary and Trustee when
the law provides no maximum_limit, for any services that Beneficiary or Trustee
may render in connection” with this Deed of Trust, including Beneficiary’'s
prov1d1ng a statement of the. Secured Obligations or Trustee’s rendering of
services in connection with & recodnveyance. Trustor shall also pay or reimburse
all of Beneficiary’s and Trustee’s costs and expenses which may be incurred in
rendering any such services. Trustor further agrees to pay or reimburse
Beneficiary for all costs, expénses-and other advances which may be incurred ox
made by Beneficiary or Trustee 1in'any efforts to enforce any terms of this Deed
of Trust, including any rights or, remedles afforded to Benef1c1ary or Trustee or
both of them under Section 7.2, whether any lawsuit is filed or not, or in
defending any acticn or proceeding”arising"under or relating to this Deed of
Trust, including attorneys’ fees and other'legal costs, costs of any Foreclosure
Sale (as defined in Section 7.2(h)} and any: cost of evidence of title. If
Beneficiary chooses to dispose of Property through more than one Foreclosure
Sale, Trustor shall pay all costs, expenses oOr. other advances that may be
incurred or made by Trustee or Beneficiary- 1n each of those Foreclosure Sales.

(o) Beneficiary shall not be:dlrectly or indirectly 1lizble to
Trustor or any other person as a consegquence of any of the following:

(1) Reneficiary’s exercise of or failure to exercise any
rights, remedies or powers granted to it in this Deed of Trust; or

(1ii) Beneficiary’s failure or refuéal tor perform or discharge
any obligation or liability of Trustor under any agreement related to the
Property or under this Deed of Trust; or . :

(1ii) any loss sustained by Trustor or any third party
resultlng from Beneficiary’'s failure to lease the Property, or from.any other act
or omission of Benef1c1ary in managing the Property, after an.Event of Default,
unless the loss is caused by the wilful misconduct and bad faith. of Benef;czary

Trustor hereby expressly waives and releases all liability of the types descrlbed
above, and agrees that no such liability shall be asserted agalnst oF 1mposed
upon Beneficiary. L

{c) Trustor agrees to indemnify Trustee and Benef1c1ary agalnst and
hold them harmless from all losses, damages, liabilities, claims, ‘causes .of .
action, judgments, court costs, attorneys’ fees and other legal expenses,Jcost -

I
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.of evidence of title, cost of evidence of value, and other costs and expenses
-”which either may suffer or incur:

(1) in performing any act required or permitted by this Deed

'of Trust or any of the other Loan Documents or by law; or

e »--_“_ (ii} Dbecause of any failure of Trustor to perform any of their
obligations; or

. . (iii) because of any alleged obligation of or undertaking by
Benef1c1ary to ‘perform or discharge any of the representatlons, warranties,

conditions, , covenants or other obligations of Trustor in any document relating
to the Property other than the Loan Documents.

This agreement“by-Trustor to indemnify Trustee and Beneficiary shall survive the
release and cancelliation of any or all of the Secured Obligatiens and the full
or partial release. and/or reconveyance of this Deed of Trust.

{d) Trustor ghall pay all obligations to pay money arising under
this Section 5.9 1mmed1ately upen demand by Trustee or Beneficiary. While the
Loans remain outstanding, each such obligation shall be added to, and considered
to be part of, the principal.of .the Notes, and shall bear interest from the date
the obllgatlon arises .at the ratée then being applied to the principal balance of
the Notes. If the Loafis have been paid in full, but any Swap Contract remains
outstanding, each such cobligation-shall bear interest at the “Default Rate” as
defined in the Master Agreement dindluded in the Swap Contracts.

5.10 Defense and Notice:of Claims and Actions. At Trustor’s sole expense,
Trustor shall protect, preserve and 'defend the Property and title to and right
of possession of the Property, and.the security of this Deed of Trust and the
rights and powers of Benef1c1ary and Trustee created under it, against all
adverse claims. Trustor shall give Beneficiary and Trustee prompt notice in
writing if any claim is asserted which does or. could affect any of these matters,
or if any action or proceeding is commenced Whlch alleges or relates to any such
claim.

5.1% Substitution of Trustee. L ~Frof - tlme tc time, Beneficiary may
gubstitute a successor to any Trustee named in er ‘acdting under this Deed of Trust
in any manner now or later to be provided at .law,. or by a written instrument
executed and acknowledged by Beneficizry and recorded in the cffice(s) of the
recorder(s) of the county or counties where the ILand and Improvements are
situated. Any such instrument shall be gonclusiwve . prcof of the proper
substitution of the successor Trustee, who shall automatically upon recordation
cf the instrument succeed to all estate, title, rlghts, powers and duties of the
predecessor Trustee, without conveyance from it. ! |

5.12 Subreogation. Beneficiary shall be subrogéted“to the liens of all
encumbrances, whether released of record or not, which ‘are discharged in whole
or in part by Beneficiary in accordance with thls Deed of Trust or with the
proceeds of any loan secured by this Deed of Trust. - I

5.13 Site Visits, Observation and Testing. Benef1c1ary‘and 1ts .agents and
representatives shall have the right to enter and visit the  Property at any

reasonable time for the purpcses of observing it, performing appralsals, taking
and removing soil or groundwater samples, and conducting tests on any part of it,
as provided in the Loan Agreement. .

vI. Accelerating Transfers.

6.1 Acceleration Upcn_ Sale or Encumbrance. Trustor agrees that'Tfuétor”:

shall not, without the prior written consent of Beneficiary {which consent;méy

TR NRIL
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~be" withheld in Beneficiary's sole discretion), make or permit, whether
~~voluntarily or involuntarily by operation of law or otherwise, any Accelerating
- Transfer. If any Accelerating Transfer occurs, Beneficiary in its sole
"discretion may declare all of the Secured Obligations to be immediately due and

"'payable,'and Beneficiary and Trustee may invoke any rights and remedies provided

by Artlcle VII of this Deed of Trust.

_fgst Acceleratlng Transfers.

. la). ~ "Accelerating Transfer" means any sale, contract to sell,
conveyance, encumbrance, pledge, mortgage, lease not expressly permitted under
this Deed.of‘ Trust or the Loan Agreement, or other transfer of all or any
material’ part -of” the Property or any interest in it, whether wvoluntary,
involuntary, by operation of law or otherwise. If Trustor is a corporation,
"Acceleratlng Transfér" also means any transfer or transfers of shares
possessing, in the. aggregate, more than fifty percent (50%) of the voting power
or more than fifty perceiit (50%) of the direct or indirect beneficial ownership
of Trustor. If Trustor is a partnership, "Accelerating Transfer" also means
withdrawal or removal of "any general partner, dissolution of the partnership
under Washington law,-‘or“any transfer or transfers of, in the aggregate, more
than fifty bercent (50%) of the partnership interests. If Trustor is a limited
liability company, "Accelerating Transfer" alsc means withdrawal or removal of
any managing member, terminatieh.of the limited liability company or any transfer
or transfers of, in the dggregate, more than fifty percent (50%) of the voting
power or in the aggregate. more than flfty percent (50%) of the ownership of the
interest in the Trustor. ~ :

(b) Trustor acknoWlédges that Beneficiary is making one or more
advances under the Loan Agreement and/or may also be entering into cne or more
Swap Contracts in reliance on the expertise, skill and experience of Trustor;
thus, the Secured Obligations include material elements similar in nature to a
personal service contract. In corsideration of Beneficiary’s reliance, Trustor
agrees that Trustor shall not make any Acceleratlng Transfer, unless the transfer
is preceded by Beneficiary’'s express wtitten consent to the particular
transaction and transferee. Beneficiary may w1thhold such consent in its sole
discretion. If any Accelerating Transfer océurs, Beneficiary in its sole
discretion may declare all of the Secured Obligations to be immediately due and
payeble, and Beneficiary and Trustee may invoke arny rights and remedies provided
by Section 7.2 of this Deed of Trust. Trustor dcknowledges the materiality of
the provisions of this Section 6.1 as a covenant of Trustor, given individual
weight and consideration by Beneficiary in entering into the Secured Obligations,
including any Swap Contracts, and that any Accelerating Transfer in violation of
the prohibited transfer prov151ons herein set forth shall result in a material
impairment of Beneficiary’s interest in the Property and be deemed a breach of
the foregoing covenant.

(c) Trustor acknowledges that BeneflClary 1s maklng one or more
advances under the Loan Agreement and/or may also be entering into one or more
Swap Contracts in reliance on the expertise, skill and experience of Trustor;
thus, the Secured Obligations include material elements gimilar in nature to a
personal service contract. In consideration of Beneficiary’s reliance, Trustor
agrees that Trustor shall not make any Accelerating Transfer, unless the transfer
is preceded by Beneficiary’s express written consent o . the partlcular
transaction and transferee. Beneficiary may withhold such consent 1n its sole
discretion. If any Accelerating Transfer occurs, Beneficiary in .its- sole
discretion may declare all of the Secured Obligations to be immediately-due and
payable, and Beneficiary and Trustee may invoke any rights and remedies prov;ded
by Section 7.2 of this Deed of Trust. Trustor acknowledges the materiality of
the provisions of this Section 6.2 as a covenant of Trustor, given:individual
weight and consideration by Beneficiary in entering into the Secured Obllgatlons,

including any Swap Contracts, and that any Accelerating Transfer in violation of

the prohibited transfer provisions herein set forth shall result in a material

T
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. dmpairment of Beneficiary’s interest in the Property and be deemed a breach of
<~ the foregoing covenant.

Vi;ff«Eﬁents of Default; Remedies

< 7 7717 “Events of Default. Upon the occurrence of any one or more of the
following évents, Beneficiary may, by written notice delivered to Trustor,
declare a- default under this Deed of Trust, and thereupon the same shall
constitu:efap-"Event of Default" under this Deed of Trust:

."=(a) .An Event of Default is declared under the Loan Agreement or any
other Loan Document or

(b} -fouStor fails to perform any obligation to pay money which
arises under' this Deed.of Trust and does not cure that failure within fifteen
(15) days after written-notice from Beneficiary or Trustee; or

() Trustor _makes or permits the occurrence of an Acceleratlng
Transfer in v1olatlon of Sectlon 6.1; or

(&) Any repreSentatlon or warranty made or given by Trustor in this
Deed of Trust proves to be false or misleading in any material respect; or

{e) Trustor.fails to perform any obligation arising under this Deed
of Trust other than as provided-in ¢lauses (b) through (d) of this Section 7.1,
and does not cure that failure within thirty (30) days ("Imitial Cure Period")
after written notice from Beneficiary.or Trustee; or ninety (90) days after that
written notice sc long as Trustor bégins within the Initial Cure Period and
diligently continues to cure the failure, and Beneficiary, exercising reasonable
judgment, determines that the cure cannot reasonably be completed at or before
expiration of the Initizl Cure Perlod or

(£) A default ox Event of Default occurs under any secured or
unsecured Swap Contract, whether such Swap Contract may be now existing or in the
future arising. -

7.2 Remedies. At any time after'an'Event of Default, Beneficiary and
Trustee shall be entitled +to invocke any and-"all of the rights and remedies
described below. All of such rights and rervedies shall be cumulative, and the
exexcise of any one or wmore of them shall not constltute an election of remedies.

(a) Acceleration. Benef1c1ary may declare any or all of the
Secured Obligations to be due and payable immediately and may terminate any
secured or unsecured Swap Contract or any other Loan Document in accordance with
its terms. :

(b) Receiver. Beneficiary may apply to’ any court of competent
Jjurisdiction for, and obtain appointment of, a recelver for the Property

(c) Entry. Benef1c1ary, in person, by agent or by Codrt - appointed
receiver, may enter, take possession of, manage and operate all or ary part of
the Property, and may also do any and all other things in connectlon ‘with those
actions that Beneficiary may in its sole discretion consider necéssdary and
appropriate to protect the security of this Deed of Trust. Such other things may
include: taking and possessing all of Trustor’s or the then owner's.books' and
records; entering into, enforcing, modifying, or canceling leases ‘ori such térms
and c¢onditions asg Beneficiary may consider proper; obtaznlng and evicting
tenants; fixing or modifying rents; ceollecting and receiving any payment: of.money
owing to Trustor; completing any unfinished construction; and/or contracting for .-
and making repairs and alterations. If Beneficiary so requests, Trustor ghall
assemble all of the Property that has been removed from the Land and make all of
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it available to Beneficiary at the site of the Land. Regardless of any provision

“of-this Deed of Trust, any secured or unsecured Swap Contract or any other Loan

'_quument, Beneficiary shall not be considered to have accepted any property other
" khan cash or immediately available funds in satisfaction of any obligation of

“  Trustor to Beneficiary, unless Beneficiary has given express written notice of

Beneficiary’s election of that remedy in accordance with Washington Uniform
Commercial Code RCW Section 62A.9-505 as it may be amended or recodified from
time to time.

e o (d). Cure; Protection of Security. Either Beneficiary or Trustee
may cure--any breach or default of Trustor, and if it chooses te do so in
connection-with any such cure, Beneficiary or Trustee may also enter the Property
and/or do any-and ‘all other things which it may in its sole discretion consider
necessary and appropriate to protect the security of this Deed of Trust. Such
other things may include: appearing in and/or defending any action or proceeding
which purports to.affect the security of, or the rights or powers of Beneficiary
or Trustee under,. this Deed of Trust; paying, purchasing, contesting or
compromising any encumbrance, charge, lien or claim of lien which in
Beneficiary’s or Trmistees sole judgment is or may be senior in priority to this
Beed of Trust, such judgmérit of Beneficiary or Trustee to be conclusive as among
the parties to this Deed of Trust; obtaining insurance and/or paying any premiums
or charges for insurance required to be carried under the Loan Agreement ;
otherwise caring for and protedting any and all of the Property; and/or employing
counsel, accountants, contractors and other appropriate persons te assist
Beneficiary or Trustee. . Beneficiary and Trustee may take any of the actions
permitted under this Section 7.2 either with or without giving notice to any
person. . R

(e) Uniform Commercial Code Remedies. Beneficiary may exercise any
or all of the remedies granted-to a-Becured party under the Washington Uniform
Commercial Code. s

(£) Judicial Action.”_Beneficiary may bring an action in any court
of competent jurisdiction to foreclose thig-instrument or te¢ cbtain specific
enforcement of any of the covenants or agreements of this Deed of Trust.

{g) Power of Sale. Under this power of sale, Beneficiary shall
have the discretionary right to cause some or all of the Property, including any
Property which constitutes personal property, té be.sold or cotherwise disposed
of in any ccombination and in any manner permitted by applicable law.

(i) Sales of Personal Property.

Beneficiary may dispose 'of any personal property
separately from the sale of real property, in any manner permitted by RCW
Article 62A.9 of the Washington Uniform Commercial Code: including any public or
private sale, or in any manner permitted by any othér -applicable law. Any
proceeds of any such disposition shall not cure any Event ‘of Default or reinstate
any Secured Obligation. ' g

In connection with any sale or othe¥ dispééifion of such
Property, Trustor agrees that the following procedures constitute-a commercially
reascnable sale: T e e

Beneficiary shall mail written notice of . the 'sale to
Trustor not later than forty-five (45) days prior to such sale. ~"Oncé per.week
during the four weeks immediately preceding such sale, Beneficiary will publish
notice of the sale in a local daily newspaper of general circulation:. . Upon
receipt cof any written request, Beneficiary will make the Property availablé to
any bona fide prospective purchaser for inspection during reasonable business .
hours. Notwithstanding, Beneficiary shall be under no obligation to consummate"
a sale if, in its judgment, none of the offers received by it equals the fair

INLATHATI

1 7300001
Kathy Hill, Skagit County Auditor

7/30/1999 Page 15 of 35 8:49:32AM

38286711.2 71599 2227P 98506728 ”m
| WASHINGTON DEED CF TRUST




p o —— e e

AZQaiue of the Property offered for sale. The foregoing procedures do not
~‘cofistitute the only procedures that may be commercially reasonable.

(ii) Trustee'’'s Sales of Real Preoperty or Mixed Collateral.

e Beneficiary may choose to dispose of some oxr all of the
Préperty which consists solely of real property in any manner then permitted by
applicable law. In its discretion, Beneficiary may also or alternatively choose
to digpose of some or all of the Property, in any combination consisting of both
real and personal property, together in one sale to be held in accordance with
the law and .procedures applicable to real property, as permitted by RCW
Section 62A.%-501 of the Washington Uniform Commercial Code. Trustor agrees that
such a sale ‘of personal property together with real property constitutes a
commercially reasonable sale of the personal property. For purposes of this
power of sale, either a sale of real property alone, or a sale of both real and
personal propérty-together in accordance with Washington Uniform Commercial Code
RCW Secticn 62A.9-501, will sometimes be referred to as a "Trustee's Sale."

- ' ."Béfore any Trustee’s Sale, Beneficiary or Trustee shall
give such notice of default-.and election to sell as may then be required by law.
When all time periods then legally mandated have expired, and after such notice
of sale as may then be legally required has been given, Trustee shall sell the
property being sold -at a public auction to be held at the time and place
specified in the notice of sale. Neither Trustee nor Beneficiary shall have any
obligation to make demand on Trustor before any Trustee’s Sale. From time to
time in accordance with then applitable law, Trustee may, and in any event at
Beneficiary’s request shall, postpone any Trustee’s Sale by public announcement
at the time and place noticed:for that sale.

At any- Trustée’'s Sale, Trustee shall sell to the highest
bidder at public auction for cash in lawful money of the United States. Trustee
shall execute and deliver to the 'purchaser(s) a deed or deeds conveying the
property being sold without any covenant or warranty whatsocever, express or
implied. The recitals in any such deed of any matters or facts, including any
facts bearing upon the regularity or validity of any Trustee’s Sale, shall be
conclusive proof of their truthfulness. Any such deed shall be conclusive against
all persons as to the facts recited in it...~ ©

(h) Single cr Multiple Foreclosure Sales. If the Property comnsists
of more than one lot, parcel or item of property, Beneficiary may:

(1) designate the oxdex iﬁ“WHich'the lots, parcels and/or
items shall be sold or disposed of or offered for sale or dispositicn; and

(ii) elect to dispose of the lots, parcels and/or items
through a single consclidated sale or disposition to-be held:or made under the
power of sale granted in Section 7.2(g), or in connection with judicial
proceedings, or by virtue of a judgment and decree of foreclosure and sale; or
through two or more such sales or dispositions; or in.any other manner
Beneficiary may deem to be in its best interests (any such sale or disposition,
2 "Foreclosure Sale" and any two or more, "Foreclosure Sales")’ .. -

If Beneficiary chooses to have more than oneé Foreclesure Sale,
Beneficiary at its option may cause the Foreclosure. Sales “to be held
simultaneously or successively, on the same day, or on such different-days and
at such different times and in such order as Beneficiary may deem £o be-in its
best interests. No Foreclosure Sale shall terminate or affect the lien.of this
Deed of Trust on any part of the Property which has not been sold,until-all.of
the Secured Obligations have been paid and performed in full, and all:of the “Swap
Centracts (if any) have been terminated. R
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7.3 Credit Bids. At any Foreclosure Sale, any person, including Trustor,

fefTrustee or Beneficiary, may bid for and acquire the Property or any part of it
- tosthe extent permitted by then applicable law. Instead of paying cash for that

e —

" .property, Beneficiary may settle for the purchase price by crediting the sales

price of the property against the foliowing obligations:

. {a) first, the portion of the Secured Obligations attributable to
the expenses of sale, costs of any action and any other sums for which Trustor
is obllgated to pay or reimburse Beneficiary or Trustee under Section 5.9; and

(b) ~ second, all other Secured Obligations in any order and
proportions=as Beneficiary in its sole discretion may choose.

7.4 Aﬁglicetion of Foreclosure Sale Proceeds. Beneficiary and Trustee
shall apply the proceeds of any Foreclosure Sale in the following manner:

ta) : firet; to pay the portion of the Secured Obligations
attributable to the expenses of sale, costs of any action and any other sums for
which Truster is gbligated-to reimburse Beneficiary or Trustee under Section 5.9;

(b) second, 2to pay the portion of the Secured Obligations
attributable to any sums expended or advanced by Beneficiary or Trustee under the
terms of this Deed of Trust which then remain unpaid;

(c) third, to pay all other Secured Obligations in any order and
proportions as Benef1c1ary in® 1ts sole discretion may choose; and

() fourth, to remit the remainder, i1f any, to the person or
perscns entitled to it. o

7.5 Bpplication of Rents and Other Sume. Beneficiary shall apply any and
all Rents collected by it pursuant. to the assignment provided in Article II of
this Deed of Trust, and any and ali other sums, other than the proceeds of a
Foreclosure Sale, recelved or collected by Benef1c1ary, in the following manner:

{a) first, to pay the portlon of the BSecured Obligations
attributable to the costs and expenses_of_collectlon of such sums, including
reasonable attorneys’ fees, that may be Incurred by-Beneficiary, Trustee and/or
any receiver appointed in accordance with this-beed “of Trust;

(b) gecond, to pay any and all Secured Obligations other than
provided in clause (a) above, and any and all expenses of leasing, operating,
maintaining and managing the Property and all other costs. and charges incident
to the Property as provided in Section 2.5 above, and ia such order and
proportions as Beneficiary in its sole discreticn’ may choose; and

(c) third, to remit the remainder, if énYu"toeﬁhé Person or persons
entitled thereto. S

Benef1c1ary ghall have no liability for any funds whlch 1t does ‘mot actually
receive.

VIII. Miscellanecusg Provisions.

8.1 Additional Provisions. The Loan Documents, 1nc1udlng any Swap
Contracts, fully state all of the terms and conditions of the partiésg? 'agreement
regarding the matters mentioned in or incidental to this Deed of Trist. The Lean
Documents also grant further rights to Beneficiary and contain furthex ‘agreements
and affirmative and negatlve covenants by Trustor which apply to thig Deed of

T
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8.2 Nco Waiver or Cure.

(a) Each waiver by Beneficiary or Trustee must be in writing, and

-'nofwéiver shall be construed as a continuing waiver. No waiver shall be implied
“from.any delay or failure by Beneficiary or Trustee to take action on account of

any ‘default of Trustor. Consent by Beneficiary or Trustee to any act or omission
by Trustor shall not be construed as a consent to any other or subsequent act or
omission or to waive the requirement for Beneficiary’s or Trustee’s consent to
be obtained in any future or other instance.

Yo .o7 Ab) . If any of the events described below occurs, that event alone
shall not: -éure oF waive any breach, Event of Default or notice of default under
this Deed of Trust-or invalidate any act performed pursuant to any such default
or netice; or.nullify the effect of any notice of default or =sale {unless all
Secured Obligations then due have been paid and performed and all other defaults
under the Lean Ddeuments, including any Swap Contracts, have been cured); or
impair the security of this Deed of Trust; or prejudice Beneficiary, Trustee or
any receiver in the exercise of any right or remedy afforded any of them under
this Deed of Trust} -6r.be construed as an affirmation by Beneficiary of any
tenancy, lease or'gption,-or-a subcrdination of the lien of this Deed of Trust.

(ﬂ)' Ben%ficiary, its agent or a receiver takes possession of
all or any part of the Propérty.in the manner provided in subsection 7.2(c).

{ii) Beﬁeficiary collects and applies Rents as permitted under
Sections 2.3 and 7.5, either with or:without taking possession of all or any part
of the Property. = A

(1ii) Beneficiaryg receives and applies to any Secured
Obligation any proceeds of any  Property, including any proceeds of insurance
policies, condemnation awards, or.other claims, property or rights assigned to

" Beneficiary under Section 5.5.

(iv) Beneficiaryﬁmakesué=5ite visit, observes the Property
and/or conducts tests as permitted under ‘Section 5.13.

{v) Beneficiary reééives’any sums under this Deed of Trust
or any proceeds of any collateral held for any of the Secured Obligations, and
applies them to one or mcre Secured Obligationg. :

(vi) Beneficiary, Trustee:ér any receiver invokes any right
or remedy provided under this Deed of Trust. R,

8.3 Powers ¢f Beneficiary and Trustee.

{a) Trustee shall have no obligation to perform any act which it
is empowered to perform under this Deed of Trust unless it is requested to do so
in writing and is reascnably indemnified against loss, . "cost, liability and
expense. N S

{(b) If either Beneficiary or Trustee performs-ahy-actfwhich it is
empowered or authorized te perform under this Deed of Trust, ingluding any act
permitted by Section 5.7 or Section 7.2(d}, that act alone shall not release or
change the perscnal liability of any person for the payment and performance of
the Secured Obligations then outstanding, or the lien of this Deed.of Trust on
all or the remainder of the Property for full payment and perfofmance of all
outstanding Secured Obligations. The liability of the original Trustor ‘shall not
be released or changed if Beneficiary grants any successor in interest to Trustor
any extension of time for payment, or modification of the terms of payment; of
any Secured Obligation. Beneficiary shall not be required to comply-with -any
demand by the original Trustor that Beneficiary refuse toc grant such an extension

INRRMEU R
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.“or modification to, or commence proceedings against, any such successor in
T Yintérest.

S (c) Beneficiary may take any of the actions permitted under
©."Bections 7.2 (b) and/or 7.2(c) regardless of the adequacy of the security for the
Secured Obligations, or whether any or all of the Secured Obligations have been
declared. £o. be immediately due and payable, or whether notice of default and
election to sell has been given under this Deed of Trust.

1."8?4-i5Merger. No merger shall occur as a result of Beneficiary’s acquiring
any other estate-in or any other lien on the Property unless Beneficiary consents
to a merger in writing.

8.5 Jéint;ahd Several Liability. If Trustor consists of more than one
person, each shall be jointly and severally liable for the faithful performance
of all of Trustor's obligations under this Deed of Trust.

8.6 Apglicéble'Law. This Deed of Trust shall be governed by Washington
law. I
8.7 SucceééorS'in Interest. The terms, covenants and conditions of this
Deed of Trust shall ke binding upon and inure to the benefit of the heirs,

successors and assigns of-the parties. However, this Section 8.7 does not waive
the provisions of Section 6:1-

8.8 Interpretation. .Whénever the context requires, all words used in the
singular will be construed to-have been used in the plural, and vice versa, and
each gender will include any other gender. The captions of the sections of this
Deed of Trust are for convenience only and do not define or limit any terms or
provisions. The word "include(&)" meéans "include(s), without limitation," and
the word "including" means "including, but not limited to." The word
"obligations" is used in its broadest and most comprehensive sense, and includes
all primary, secondary, direct, indirect, fixed and contingent obligations. It
further includes all principal, interest, prépayment charges, late charges, loan
fees and any other fees and charges accruing or.assessed at any time, as well as
all obligations to perform acts or satisfy conditions. No listing of specific
instances, items or matters in any way. limits the scope or generality of any
language of this Deed of Trust. The Exhibits to this Deed of Trust are hereby
incorporated in this Deed of Trust. Any capitalized words which are defined in
the Loan Agreement are used in this Deed of Trust as iso defined.

8.9 In-House Counsel Fees. Whenever{TruStor~is cbligated to pay or
reimburse Beneficiary or Trustee for any attorneys’feés, those fees shall
include the zllocated costs for services of in-house counsel.

8.10 Waiver of Marshaliling. Trustor waivées- all - rights, legal and
equitable, it may now or hereafter have to require marshalling of assets or to
require upon foreclosure sales of assets in a particular’order. . Each successor
ané assign of Trustor, including any holder of a lien subordinate to this Deed
of Trust, by acceptance of its interest or lien agrees that-it shall be bound by
the above waiver, as if it had given the waiver itself. e

8.11 Severability. If any provision of this Deed of Tmist should: be held
unenforceable or void, that provision shall be deemed severable .'from the
remaining provisions and in no way affect the validity of this Deed of “Trust
except that if such provision relates to the payment of any monetary’ sum; then
Beneficiary may, at its option, declare all Secured Obligations immediately due
and payablie. L i o

8.12 Notices. Any Trustor whose address is set forth beloW-HérEby

requests that a copy of notice of default and notice of sale be mailed fo it &t

that address. If any Trustor fails tc insert an address, that failure shall

U
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uw'CQﬁstitute a designation of Trustor’s last known address as the address for such
- ~‘motice.

'IX,,f N6n—Aqricultural. The Property is not used principally for agricultural

purposes -within the meaning of RCW 61.24.030(2).

X. . Business Loan. The credit being extended pursuant to the lLoan Documents
is primarily for,K commercial, investment or business purposes, and is not for
personal, family. or household purposes.

ORAL ' AGREEMENTS OR ORAL, COMMITMENTS TO LOAN
MONEY,  EXTEND CREDIT OR FOREBEAR FROM
ENFORCING REPAYMENT OF A DEBT ARE NOT
ENFORCEABRLE UNDER WASHINGTON LAW. RCW
19.36.:140.

Address Where Noticeas: :
to Trustor Are to be' Sent:

Trident Seafocds Corporation” _

5303 8hilshole Avenue, N.W. .-
Seattle, Washington 98107 « T
Attention: Mr. Steve Ckerlund-. .

Address Where
Notices to Trustee
Are to be Sent:

Address Where
Notices to RBReneficiary
Are to be Sent:

Bank of america, N.A.

231 South LaSalle Street

9th Flocor

Chicago, Illinois 60697

Attention: Thomas F. Scharfenberg

3928B6711.2 71599 22Z7P 98506728
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“~;Chi§qgo Title Insurance Company
#7701 Fifth Avenue
Suite 1800

", " Séattle, Washington 98104

0
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: ) IN WITNESS WHEREQOF, Trustor has executed this Deed of Trust as of the date
-.,ﬁﬁfixst_above written.

39286711.2 71599 Z227P 58306728

TRUSTOR :

TRIDENT SEAFQODS CORPQRATIOCN,
a Washington corporation

By: (\g—u_g-s '(Faw

Its:  Creneh N

T
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[Washington Notary)

"”State of é%? 17,

County of

188

“On. thls /ﬁ? of #Cék? . lazz before me personally
appeared. ; , to me known to Dbe the
.45 2/ s of the corporation that executed the within and
foredoing 1nstrument and acknowledged said instrument to be the free and
voluntary act ‘and-deed of said corporation, for the uses and purposes therein
mentioned, and on oath. stated that he was authorized to execute said instrument
and that the. seal afflxed is the corporate seal of said corporaticn.

In Witness Whereof I have hereunto set my hand and affixed my official seal
the day and year flrst above written.

J@/A’/é’ A Logt?

Notary PubIﬁc

. Dea s ‘06
Print or Type me of Notary Public

“(SEAL)

.. Notary Public in and for the state of
t:gWashlngton, residing at

éa//,é

MNP
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~. Exhibit A to DEED OF TRUST executed as of July 16, 1%%%, by Trident

“seéfpods Corporation, a Washington corporation as "Trustor" to Chicago Title
~'Ingdrance Company as "Trustee" for the benefit of Bank of America, N.A. as
‘"Beneficiary." .

Degcription of Property

[See Attached}
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LEGAL DESCRIPTION

/ ":"'_T_hap certain real property located in the County of Skagit, State of Washington, as more
~particularly described as follows:

PARCEL BA:

(l.).“thssﬁ;LW, 11, 12, 13, 14, and 15, in fractional Block 104,
CITY OF ANACORTES, according to the plat recorded in Volume 2 of
plats, page 4,-records of Skagit County, Washington;

TOGETHER WIfH.thaE”portion of vacated 4th Street and L Avenue which
upon vacation attached to said tracts by operation of law

ALSO TOGETHER WITHfthat:portion of the vacated alley therein, lying
West of the East:line of Lot 15 projected North.

(2.) Lots 6, 7, 8, 8, and 10, inclusive, in Tract 3 of Plate 8 of
Anacortes Tidelands of Section 13, Township 35 Noxth, Range 1 East
of the Willamette Merididn, .as per map thereof on file in the
Office of the State Land Commissioner at Olympia, Washington.

(3.) That portion of vacated L Avenue in the CITY OF ANACORTES,
lying South of a line running Northeasterly from the Northeast
corner of said Lot 1 in said Tract 4 to the Northwest corner of

said Lot 10 in said Tract 3 and lying North of a line running East

from the Southeast corner of said Lot 1 in Block 107 to the
Southwest corner of said Lot 11 in.Block 104.

PARCEL B:

(1.) Rnll of fractional Block 107, CIT$ OF ANACORTES, according to
the plat recoxrded in Volume 2 of Plats: pagé’é, records of Skagit
County, Washington; : R

ALSO Lots 1, 2, 3, 4, 5, 6 and 7, inclusive, in Tract ¢, Plate 8 of
Anacortes Tidelands of Section 13, Township 35 Norti, Range 1 East
of the Willamette Meridian, as per map thereof on file in the
Office of the State Land Commissioner at Olympia; Washington.

ALSO that poxrtion of vacated Railroad Avenue as-shown. on.Plate 8,
of Anacortes Tidelands of Section 13, Township 35 North, Range 1
Bast of the Willamette Meridian, as per map thereof.om file in the
Office of the State Land Commissioner at Olympia, Washington, that
lies Westerly of the East line of Lot 1, Tract 2 of said Plate 8,
produced North to the Inner Harbor Line and Easterly ‘¢f.the West
line of Lot 10 of Tract 4 of said Plate 8, produced North to. the
Inner Harbor Line. s T

39286620.1 T1599 1525P 98506728 Page 1 of 6 ° A_nq.mﬂﬁ ..
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.PARC@L B continued:

(2.) - 'That portion of Lots 1, 2, 3, 4, 5, 6 and 7, Block 108, CITY
OF ANACORTES, according to the plat recorded in Volume 2 of Plats,
page 4, records of Skagit County, Washington, lying Northwesterly
of a line parallel with and 25 feet distant Northwesterly, measured
at right--angles, from the center line of the main track of the
Great Northern Railway Company as now located and constructed

across said laets.. ™

(3.) That pofrticn of 4th Street in the CITY OF ANACORTES, lying
West of a liné running South from the Southeast corner of Lot 1 in
Block 107, CITY OF ANACORTES, according to the plat recorded in
Volume 2 of Plats), page. 4, records of Skagit County, Washington, to
the Northeast corner of Lot 1 in Block 108, and lying East of a
line running North from the Northwest corner of Lot 4 in said Block
108, to the Southwest corder of Lot 4, Tract 4, Plate 8 of
anacortes Tidelands of Section 13, Township 35 North, Range 1 East
of the Willamette Meridian, 2s per map thereof on file in the
Office of the State Land Commigsioner at Olympia, Washington.

(4.) That portion of 4th Street -in the CITY OF ANACORTES, lying
West of a line running North' from the Northwest corner of Lot 4, in
Block 108, CITY OF ANACORTES,  according to the plat recorded in
Volume 2 of Plats, page 4, records of Skagit County, Washington, to
the Scuthwest corner of Lot 4, Tract -4, Plate 8 of Anacortes
Tidelands of Section 13, Township.35 North, Range 1 East of the
Willamette Meridian, as per map thereof on file in the Office of
the State Land Commissioner at Olympia, Washington, and lying East
of a line running North from the Northwest-cornexr of Lot 7 in said
Block 108 to the Southwest corner of Lot 7, Tract 4, Plat 8 of
Anacortes Tidelands of Section 13, Township 35 North, Range 1 East
of the Willamette Meridian, as per map. thereof on £file in the
Office of the State Land Commissioner at Olympia, Washington.

PARCEL C:

(1.) Lots 6, 7, 8, 5 and 10, in Block 103, MAP OF THE CITY OF
ANACORTES, Skagit  County, Washington, as per plat’ recorded in
Voiume 2 of Plats, page 4, records of Skagit County, Washington.

(2.} Lots 8, & and 10, Tract 4, Plate 8, Anacortes Tidelands of
Section 13, Township 35 North, Range 1 East of the Willamette
Meridian, as per map thereof on file in the Office of -State Land
Commissioner at Olympia, Washington. R

e
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-PARCEL C continued:

(3;)“ Tract 4- 1/2, Plate 8, znacortes Tidelands of Section 13,
Township 35.North, Range 1 East of the Willamette Meridian, as per
map thereof - on file in the Office of the State Land Commissioner at
Olympla Washlngton

(4.) Lots 8 9 10, 11, 12, i3, 14, 15, 16, 17, 18, 1% and 20,
inclusive, Block 108, MAP OF TEE CITY OF ANACORTES, Skagit County,
Washington, as per:plat recorded in Volume 2 of Plats, page 4,
records of Skagit County, Washington;

EXCEPTING such porﬁion of Lots 8, 9, and 10 as may fall within
Anacortes Tldelands

TOGETHER WITH that portlon of vacated alley adjoining, which upon
vacation attached to sald premises by operation of law.

PARCEL D:

(L.} Lots 1, 2, 6, 7, 8, 9, 10, 21, 12, 13 and 14, Block 70, MAP
OF TEE CITY OF ANACORTES, Skagﬂt Courty, Washington, according to
the recorded plat thereof in-“the Office of the Auditor of Skagit
County, Washington, in Volume- 2 of PTats page 4.

{(2.) Lots 6, 7, 8, &8 and IO BlOCk 71, MAP OF THE CITY OF
ANACORTES, Skagit County, Washington, according to the recorded
plat thereof in the Office of the Auditor of Skagit County,
Washington, in volume 2 of Plats, page"d B

(3.} That part of 3rd Street in the Clty of Anacortes lying East
of the East line of Avenue M and West of a’line extending North
from the Northeast corner of Lot 6, Block 71 to the Southeast
corner of Lot 9, Block 70, as shown on the -MAP-QF THE CITY OF
ANACORTES, Skaglt County, Washington, according to the plat
recorded thereof in the Office of the Auditor of Skaglt County,
Washington in Volume 2 of Plats, page 4. ;

(4.) iLots 1, 2, 3, 4 and 5, Block 103, and Lots l 2, 3, 4, 5, i6,
i7, 18, 19 and 20,.Block 104, MAP OF THE CITY OF ANACORTES Skagit
County, Washlngton, accordlng to the recorded plat thereof in the
Office of the Auditor of Skagit County, Washington, in Volume 2 of
Plats, page 4. . :

R RBLAN 0 Ak

Kathy Hill, Skagit County Auditor

39286620.1 71599 1525P 98506728 7/30/1999 Page 26 of 36  8:49:32AM Anacortes WA




"éAECEL D continued:

(5.} Lots 1, 2, 3, 4, 5, 6, 7, 8, 9 'and 10, inclusive, Tract 2 and
Lots 1, 2,.3, 4 and 5, inclusive, Tract 3 as shown on Plate No. 8
Tide and Shore Lands of Section 13, Township 35 North, Range 1 East
of the Willamette Meridian, Anacortes Harbor, on file in the Office
of the Commissioner of Public Lands at Olympia, Washington.

PARCEL B~”

{(1.) That portlon of Lot 14, Block 70, CITY OF ANACORTES,

according te -the. plat recorded in Volume 2 of Plats, page 4,

records of Skaglt County, Washington, lying Southerly of that
certain right of way conveyed to Seattle and Montana Railroad Co.

a corporation, by deed ‘recorded May 18, 1904, in Volume 54 of
Deeds, page 223. i

TOGETHER WITH that portiOnsof vacated 3rd Street that reverted to
sazid premises by operatlon of law

(2.} That porticn of Lots ll and 12, Block 71, CITY OF ANACORTES,
accoxding to the plat recorded in Volume 2 of Plats, page 4,
records of Skagit County, Washington, lying North of a line
parallel to and 10 feet distant Northwesterly, measured at right
angles, from the center line-of the railway of the Great Northern
Raiiway Company, as it existed on September 4, 1540.

PARCEL F:

All of Lots 1 and 2 and that portlon of. Lots 3, 4, and 5,
inclusive, Block 71, CITY OF ANACORTES, according to the plat
recorded in Volume 2 of Plats, page 4, records of Skagit County,
Washington, lying Southeasterly of a line parallel to and 25 feet
distant Southeasterly of the center line ©f the Great Northern
Railway Company Railway as it existed on June 23,  1930.

PARCEL G:

That portion of L Avenue in the CITY OF ANACORTES, lying Noxth of
the North margin of 5th Street in the CITY OF ANACOQORTES and South
of a line parallel with and 25 feet North, as measured .at right
angles, from the centerline of the main tract of the: Burllngton
Northern Railway Company as now located and constructed across sald
L Avenue. :

TOGETHER WITH that portion of the alley within Block 103 1yingfwést
of a line extending between the East line of the West half of Lots"
13 and 8 of said Block 103 a2nd East of the East line of 1L, “J..\._f;enue__._

T
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" PARCEL H:

“The -Railroad right of way within 4th Street, lying between Blocks
103 ‘on--the South and 104 on the North, PLAT OF THE CITY OF
ANACORTES, and between the East line of L Avenue and the West line
of M Avenue.

PARCEL I: - . .

The Réiiroad,right of way area within 3rd Street beiween Block 70
on the North-and. Block 71 on the South, PLAT OF THE CITY OF
ANACORTES. . . o

PARCEL J:

Lots 11, 12 and the West half of Lot 13, Block 103 of the 2LAT OF
THE CITY OF ANACORTES, ‘as per plat recorded in Volume 2 of Plats,
page 4, records of Skagit County, Washington.

PARCEL K:

That portion of vacated M .Avenue, lying Northerly of the lins which
+runs West from the Southwest ¢ornmer of Lot 10 in Block 71, to the
Southeast corner of Lot "1 .in-Block 104, and to that portion of
vacated Railroad Avenue, lying Easterly of the Northerly extension
of the West line of Lot 5, . in Track 3, and Westerly of & line
parallel with and 80.44 feet westerly, as measured at right angles,
from the Northexly extension of the-Westerly line eof N Avenue.

PARCEL L:

211 that portion of Burlington Northern Railroad Conpany’s
(formerly Great Northern Railway) Anacortes.-to Concrete, Washington
Branch Line right of way, being of varying width on each side of
the Main Tract centerline as now located and constructed upon, over
and across part of Blocks 108, 104, 71, 70, 103, and 107 of the
CITY OF ANACORTES, as per plat recorded in: Volume 2-.of Plats, page
4, records of Skagit County, Washington. b o 7

EXCEPTING from all of the above parcels the fcllowiﬁQE_

All that portion of Lots 1 and 2 of Block 70'pfj£hé CITY OF
ANACORTES, as pexr plat recorded in Volume 2 of . Plats, page 4,
records of Skagit County, Washington. e

I
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"fEibEéTIGNS continued

""TOGETHER WITH that portion of Lots 12, 13 and 14 of Block 70 of the
CITY OF ANACORTES Tidelands in Section 13, Township 35 North, Range
1l East of. the Willamette Meridian, as per map thereof on flle in
the ' Office ‘'of the State Land Commissioner at Olympia, Washington,
lying Easterly of a line parallel with and 80.44 feet Westerly, as
measured at .right angles, from the Westerly margin of N Avenue in
the CITY OF. ANACORTES

TOGETHEER WITH that portion of Lots 12, 13 and 14 of Block 70 of the
CITY OF ANACORTES, 'as per plat reCOVded in Volume 2 of Plats, page
4, records of Skagit County, Washington, being more particularly
described as follbwé-

Beginning at the Northeast corner of saild Lot 14, Block 70;

thence South ¢°36°01" West along the East line of said Block 70, a
distance of 50.00 feet;

thence North 85°23711" West a distance of 21.12 feet;

thence South 55°28'13"™ West a :distance of 40.05 feet;

thence North 0°36°01" East a distance of 30 feet, more or less, to
the intersectiocn with the Southeasterly line of Tract-2 of Plate 8
of Anacortes Tidelands, in Section 13, Township 35 Noxrth, Range 1
East of the Willamette Meridian as per map thereof on file in the
Office of the State Land Commissioner at Olympia, Washington;
thence North 58°51’ East along said South line of Tract 2 a
distance of 20 feet, more or less, to-the intersection with the
South line of the alley of saigd Block 70, said intersection bears
North 85¢23'11" West, from the alley & dlstance of 68.46 feet to
the point of beginning. :

All situated in Skagit County, Washington_.j;

i
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SCHEDULE 1
List of Financial Institutions

[See Attached]
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LIST OF FINANCIAL INSTITUTIONS

.BANK di? AMERICA, N.A.

Us. BANK OF WASHINGTON, NATIONAL ASSOCIATION
KEYBANK NATIONAL ASSOCIATION

THE BANK OF NO_VA SCOTIA

COOPERATEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A. “RABOBANK
NEDERLAND" NEW YORK BRANCH

THE NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY
ALLSTATE LIFE INSURANCE. COMPANY

GENERAL ELECTRIC CAPITAL ASSURANCE COMPANY f/k/a GREAT NORTHERN
INSURED ANNUITY COR_PORATION

GE LIFE AND ANNUITY ASSURANCE COMPANY f/k/a THE HARVEST LIFE
INSURANCE COMPANY L

MINNESOTA LIFE INSURANCE COMPANY_= R

PACIFIC LIFE INSURANCE COMPANY

T
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SCHEDULE 2

Schedule of Notes

{See Attached]
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Schedule of Notes

o 1 That certain promissory note made by Trident Seafoods Corporation, a Washington
" corporation (the “Company”) payable to the order of The Northwestern Mutual Life
~Insurance Company in the original principal amount of $20,000,000.

2, ‘That certam promissory note made by the Company payable to the order of Allstate
L1fe Insurance Company in the original principal amount of $15,000,000.

3. That certain promlssory note made by the Company payable to the order of General
‘ Electric Capltal Assurance Company, f/k/a Great Northern Insured Annuity
Corporation in the orlgmal principal amount of $10,000,000.

4, That certain proml_ssory npte made by the Company payable to the order of GE Life
and Annuity Assurance Company, f/k/a The Harvest Life Insurance Company in the
original principal amount of $5,000,000.

5. That certain promissory note made by the Company payable to the order of Minnesota
Life Insurance Company in the original principal amount of $10,000,000.

6. That certain promissory note made by the Company payable to the order of Pacific
Life Insurance Company in the Qriginal principal amount of $10,000,000.

All those promissory notes executed by the Company in favor of the Lenders under the
Commitments set forth on the attached chart. :
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