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) e DEED OF TRUST,
SECURITY AGREEMENT AND FINANCING STATEMENT

THIS DEED OF TRUST, SECURITY AGREEMENT AND FINANCING STATEMENT is made
ag of the 17th day of “qui 2001 . by Nord Northwest Corporation, a
Washington corporation, as Grantor. whole address is P.0O. Box 1437, LaConner,
Washington 98257, to Island Title Company, a Washington corporation, as
Trustee, whose address is 839 .§. Burlington Blvd., P.0O. Box 670, Burlington,
Washington 98233, for the benefit of James M. Seaver and Pamela L. Seaver,
hugband and wife, and James A. Russell and Vicki A. Russell, husband and wife,
ag tenants in common, as Beneficiary -whose address is 7007 sath Drive N.E.,
Marysville, Washington 98270. :

1. Obligations Secured. This Deed of Trust is given to secure the
"Chligations®) : ;
following (the "Obligations®) *5ixt Thousand Elght Hundred Seventy 3ix and
1.1 Payment of the’ HubPbe * _ Dollars ($60,876.57 )
with interest thereon, late charges and other amounts due according to the
terms of a promigsory note of even date herewith, pasyable to Beneficiary or
order and made by Grantor and Richard G. and Dawn M. Nord, husband and wife
("Nord") (the "Note," which term ghall include all nctes evidencing the
indebtedness secured by this Deed of Trust and all replacements, renewals,
modifications or extensions thereof}; _ .

1.2 Payment of any costs and expenses 1ncurred or advances made
by Beneficiary pursuant to this Deed of Trust or any | other documents executed
by Grantor or Nord securing or relating to the Note and/or the Collateral,
whether executed prior to, contemporaneously with or subsequent to this Deed
of Trust (thig Deed of Trust, the Note and such other documents are hersafter
collectively referred to as the "Loan Documents®} to protect the Collateral or
fulfill Grantor‘s obligations under the Loan Documents, together with interest
thereon from the time such costs and expenses are incurred or advances made,
at the default interest rate under the Note; and L

1.3 Performance of each agreement, term and condltlon aet forth
or incorporated by reference herein or in the other Loan Documents . ' .

2. Grant. Grantor irrevocably grants, bargains, sells and conveys -£o
Trustee, in trust, with power of sale and right of entry, all of Grantor 8
estate, right, title and interest, now ovned or hereafter acquired, “in and to -
the following property and rights: :

2.1 The real property described in Exhibit A attached heretd and-'r
incorporated herein by this reference, now owned or hereafter acquired, o
including all easements, agreements, tenements, reversicns, remainders, . E
licenses, privileges, irrigation and water rights, water stock, timbexr, crops, s

200105300069
, Skagit County Auditor
5/30/2001 Page 2 of 17 12:55:29PM




'i 0il and gas rights, royalties, minerals and mineral rights, development
‘rights, or other rights belonging or in anywise appurtenant thereto (all of
" the  foregoing hereinafter collectively referred to as the "Land"); and

S 7.7 ..2,2  All buildings, structures, improvements, equipment, and
property now or hereafter built on or in, or affixed to, the Land (all of the
foregoing hereinafter collectively referred to as the "Improvements”"; the Land
and Improvements are referred to collectively as the "Property"); all property
mentioried in this subsecticn shall be deemad part of the realty and not
geverable wholly or in part without material injury to the Property.

3. " “Security Agreement. This Deed of Trust shall constitute a
security agreement uynder the Uniform Commercial Code between Grantor as debtor
and Beneficiary as secured party. Grantor grants a security interest to
Beneficiary in any of the Property that is personal property and alsc grants a
security interest to Beneficiary in the following property now owned or
hereafter acquired by Grantor:

3.1 To the -extént the same are not Improvements, all furniture,
furnishings, appliances, machinery, equipment and other property of any kind
now or hereafter located on the Property, used or intended to be used on the
Property wherever actually located;

3.2 With respect to.the property described in Sections 2

- : all unearned premiums under insurance policies covering
such property now or hereafter ‘obtained by Grantor, all proceeds (including,
without limitation, funde, accounts, deposits, instruments, general
intangibles, notes or chattel paper}. of the voluntary or involuntary
conversion thereof into cash or other liquidated claims, including proceeds of
hazard, title and other ingurance and proceeds received pursuant to any sales
or rental agreements; all refunds or rebates of taxes or assessments thereon;
all rights of action in respect thereof;

3.3 All plans, specifications, contracts, agreements and
purchase orders pertaining or incidental tc the depign or construction of any
Improvements, Grantor’'s rights under any payment, performance or other bond in
connection with construction of Improvements, -and all construction materials,
supplies and equipment delivered to the Property-or intended to be used in
connection with the construction of Improvements wherever actually located;

3.4 All contracts, accounts, rights, causes or causes of action
pertaining to or affecting the Property or the property described in
Section 3.1 including, without limitaticn, management agreements, service.
agreements, deposits, bank accounts, general intangibles (including, without
limitation, trademarks, trade names and symbols), permits, licenses,
i;anchises, certificates and refunds or rebates of taxes or assessments
ereon; R f

3.5 All commitmentg or agreements, now or hereafter-in
exigtence, intended by the obligor thereof to provide Grantor with proceeds to
satisfy the Note or improve the Property and the right to receive all proceeds
due under such commitments or agreements including refundable-deposits-and
fees; S

3.6 All books, records, surveys, reports and other décumients.
related to the Property, or other items cof collateral described in this.
Segtion 3 or related to the construction or operation of Improvements; -

3.7 RAll additicons, accesgsions, replacements, subatitutibna.f"ieJ
proceeds and products of the property described in this Segtion 3; and . .7/
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» o 3.8 With respect to the Property, all judgments, damages,
awarde, settlements and compensation (including interest thexreon) for any

" injury to-or decrease in the value thereof for any reascn, ineluding, without

limitdtion, the raking by eminent domain, condemnation OT otherwise of all or
any part thereof.

The Pf@éerty and the property described in this Section 3 are
collectively referred to herein as the "Collateral.”

il*ﬂ'fPafnnht of Indebtednass; Performance of Cbligatioms. Grantor or
Nord shall pay and perform all of the Obligations on or before the date such
payment or performance is due.

5. Grantor’s-Title. Grantor has good, marketable and insurable title
to, and the right to convey, an indefeasible fee simple estate in the
Property, and good and marketable title to and the right to convey the other
Collateral, subject to no liens, encumbrances, easements, assessments,
security interests, claims or demands of any kind except those set forth in
Exhibit A and those approved by Beneficiary in writing (collectively, the
"Exceptiocns"}, and real estate taxes and assessments for the current year.
Grantor hereby warrantse and agrees to defend title to the Collateral and will
defend the validity and priority of the lien of this Deed of Trust and the
gecurity interest granted herein against any claimsg or demands.

6. Statutory and Common. Law Liens; Taxes and Other
Changes. .

§.1 Statutory and Common -Law Liens. Grantor will keep the

Collateral free from statutory or common law liens of any kind, except the
lien of taxes and assessments not yet due and payable, and pay all claims and
demands of mechanics, materialmen,. laborers and others which, if unpaid, might
result in, or permit the creation of, a lien on the Property. Grantor shall
pay or cause to be paid all rents, all amounts secured by the Exceptions, any
further encumbrances permitted by Beneficiary, .and any applicable interest,
penalties or fees, including attorneys’: fees, that may now or hereafter be
levied, assessed or claimed in respect of -the Collateral or any part thereof.

6.2 Taxes and Other Charges on the Collateral. Grantor will
promptly pay before delinguency all taxes and assessments, water, sewer and
other utility rates, permit, inspection and ljicense fees, and other
governmental and quasi-governmental fees or charges, general and special,
ordinary and extraordinary, foreseen and unforeseen, heretofore or hereafter
assesged, levied or otherwipe imposed against or upon or with respect to, or
which may become a lien upon, all or any part of the: Collateral or arising in
respect of the occupancy, use or possession thereof, together with all
penalties and interest for late or nonpayment. R

6.3 Receipts. On request by Beneficiary, Grantor shall furnish
proof of payment satipfactory to Beneficiary at the time: payment is made by
Grantor of all liens, charges, .taxes and assessments which Grantor is -
chligated to pay hereunder. S

7. Further Encumbrances. This Deed of Trust is subordinate 'to a Deed
of Trust in faver of Washington Federak further described herein’ (the "Prior
Obligation®). Except for the Prior Obligation, securing a lien in-'the maximmm
principal amount of $ . Grantor shall not encumber the Collateral. or
any portion thereof for current or future debt without the prior consent -of
gineficéary, which consent may be given or withheld in Beneficiary’s sole .-

scretion, L
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SRS - N Operation of the Property; Compliance With Laws. Grantor has and
will maintain, and shall deliver to Beneficiary on request copies of, all
. certificates, licenses, authorizations, registrations, permits and/or
“approvals required for the construction and cperation of the Property and for
the conduct of Grantor’s business at the Preoperty, all of which are as of the
date hereof in full force and effect and not subject to any revocation,
amendment, release, suspension or forfeiture. To the extent applicable to
Grantor or the Property, Grantocr will perform and comply promptly with, and
cause - the Property to be maintained, used and cperated in accordance with, any
and all {i] present and future laws, ordinances, rules, regulations and orders
of every duly comnstituted govermmental or quasi-governmental authority or
agency including, without limitation, all federal, state and local laws
pertaining to hazardous waste, waste disposal, and other envircnmental
matters, all zoning and other land use matters, and utility availability,
(ii) present and future orders, rules and regulations of any regulatory,
licensing, accrediting, insurance underwriting or rating organization or other
body exercising similar-functions, (iii) duties or obligations of any kind
impoged under any of the Exceptions or otherwise by law, covenant, condition,
agreement or easement, publi¢ or private, and {iv) requirements for continued
coverage under all policies of insurance at any time in force with respect to
the Property. Grantoy will promptly furnigh to Beneficiary a copy of any
notice received by Grantor that Grantor or the Property is in default under or
is not in compliance with any of the foregoing, or that any proceeding under
or with respect to any of the foregoing has been commenced.

9. Bensficlary’s Action. ‘An action by Beneficiary te obtain specific
performance or injunctive relief or to'recover damages under this instrument
may be brought as an independent-action without foreclosing the lien of this
Deed of Trust, and in any such-action or appeal therefrom, Beneficiary may
recover its costs of spuit, disbursements of counsel, and reasonable attorneys’
fees. o

10. Zonings Title Matters. Grantor’'will not, without the prior
written consent of Beneficiary, which comsent ghall not be unreasonably
withheld, (i) initiate or support any zoning reclassification of the Land or
the Improvements, seek any variance under existing zoning ordinances
applicable to the Land or the Improvements ¢r use or permit the use of the
Property in a manner that would result in such usé becoming a nonconforming
use under applicable zoning grdinances, (ii) medify, amend or supplement any
of the Exceptions, (iii} impoge any restrictive covenants or encumbrances upon
the Property, (iv) execute or file any pubdivisien or parcel map affecting the
Land or the Improvements, (v) consent to the annexation of the Land or the
Improvements to any municipality, or (vi) permit or guffer the Property to be
used by the public or any person in such manner as might make possible a claim
of adverse usage or possession, prescriptive easement, or implied dedication.

11, Insurance. Grantor shall at all times maintain insurance with
premiums prepaid on all of the Collateral in such amounts, for such period of
time and insuring against such risks as may be required from time. to time by
Beneficiary, in form and with such deductible amounts as are gatipfactory to
Beneficiary, including but not limited to the following: R

11.1 Insurance providing replacement cost coverage against damage
or loss by fire and such other perils covered by the extended coverage -
endorgement, and the broadest special perils endoreement, excluding earthguake
and flood, available from time to time, all in an amount not less than the .
Full Insurable Value (as defined below} of the property insured, with a -
deductible amount satisfactory to Beneficiary; ' L

11.2 Commercial general liability insurance covering Grﬁhtot iﬁd .
Beneficiary as an additional insured against claime far hodilv injury or death .

e .i IR
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t-drfﬁroberty damage occurring in, upon or about the Property, with a combined
single limit of at least $1,000,000 per occurrence and $1,000,000 general
- aggregate; and

.7 .+ 11.3 During the period of any alteration, renovation, expansion,
addition to,. construction or replacement of the Improvements, or any
substantial portion thereof, a standard builder’s risk policy with extended
coverage, including earthquake, for an amount at least equal to the Full
Insurable Value of the Improvements and, if required, worker’s compensation,

in statutory amounts.

During the: making of any alterations or improvements to the Property,
Grantor shall réquire-all contractors to comply with applicable contractor
registration, bonding and workmen’s compensation requirements of the state in
which the Property-is located. '

All insurance shall be issued by companies that are doing business in
the state in which.the Property is located and that are approved by
Beneficiary. All policieg shall be fully paid for, ncnapsessable and shall
provide for at least thirty (30) days’ prior written notice to Beneficiary of
cancellation, material amendmént (including without limitation any reduction
in the scope and limits ©f. coverage) or renewal. All property damage
insurance shall (i) inclide a lender’s loss payee endorsement, Form 438 BFU or
an equivalent loss payable endorsement approved by Beneficiary; (ii} be
written in amounts sufficient to.prevent Grantor from becoming a co-insurer;
and (iii) contain a waiver of gubrogation endorsement. Grantor shall deliver
certificates evidencing all such insurance to Beneficiary. '

In the event of foreclosure of -this Deed of Trust or other transfer of
title to all or part of the Collateral in extinguishment of some or all of the
indebtedness secured hereby, all interest of Grantor in any insurance policies
and in any claims againet the policies and in-any unearmed premiums or
proceeds due under the policieg,. relating to the portion of the Collateral
foreclosed upon or transferxred, shall pass to the party acquiring title
therato, o s

The term "Full Insurable Value" shall mean the actual cost of replacing
the property in question without allowance for depreciation, including without
limitaticn interest expense, architectural and engineering ccosts, legal and
accounting fees, and real estate taxes and assessments, as determined from
time to time by the insurance company or companies issguing such insurance
policies or, upon reasonable request by Beneficiary, by appraigsal made by an
appraiger, engineer, architect or contractor proposed by Grantor and approved
by the company or companies and Beneficiary. The cost of ‘such appraisal shall
be paid by Grantor. e A :

12. Beneficliary’s Right to Protact Collateral. JIf Grantor or Nord
fails to make any payment or do any act required under the Loan Documents,
Beneficiary, without any cbligation to de so, without notice to¢ or ‘demand upon
Grantor or any othexr party, and without releasing Grantor, Nord- or any other
party from any obligation under the Loan Documents, may make . the 'payment or
caugse the act to be performed in such manner and to such extent, .and incur
such expenses in connection therewith, as Beneficiary may deem necessgary in
its absolute discretion to protect the Collateral. Beneficiary is authorized
to enter upcn the Property for such purpose. Without limiting the foregoing,
Beneficiary may commence, appear in or defend any action or proceedipg which
may affect the Collateral or the rights or powers of Beneficlary oxr Trustee,
and may pay, purchase, contest or compromise any encumbrance, charge or lien
other than an Exception which in its judgment appears to be prior or superior’
to the lien of this Deed of Trust. R

o o wpm
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© - . Grantor shall appear in and defend any suit, actien or proceeding

" involving the Collateral or Grantor that might affect the value of this Deed
-of Truat-or the security provided hereby or the rights and powers of
-Beneficiary or Trustee; and should Beneficiary or Trustee elect also to appear
in-or defend any such action or proceeding, or be made a party to such by
reagon of -this Deed of Trust, or elect to prosecute such action as appears
necegsary to.preserve such value, Grantor will at all times indemnify against
and reimburse Beneficiary or Trustee for any and all loses, damage, expense or
cost, “including cost of title reports, quaranty of title and attorneys‘’ fees,
arising. cut-of ‘or incurred in comnection with any such suit, action,
proceeding or appeal therefrom.

Grantor shall pay within ten (10) days after written demand from
Beneficiary all sums advanced by Beneficiary and all costs and expenses
incurred by'Beneficiary in taking any acticons pursuant to the Loan Documents
including attorneys’ fees and disbursements, accountants’ feeg, appraisal and
inspection fees and the coste for title reports and guaranties, together with
interest thereon at the rate applicable under the Note after an Event of
Default from the date such .costs were advanced or incurred. All such costs
and expenses incurred by Beneficiary, and advances made, shall constitute
advances under this Deed of Trust to protect the Collateral and shall be
secured by and have the-game priority as the lien of this Deed of Trust., If
Grantor fails to pay any .such advances, costs and expenses and interest
thereon, Beneficiary may, without foreclosing the lien of this Deed of Trust,
at its option commence an -independent action against Grantor for the recovery
of the costs, expenses and/or advances, with interest, together with costs of
suit, costs of title reports and. guaranty of title, disbursements of counsel
and reascnable attorneys’ fees incurred therein or in any appeal therefrom.

13. Indemnity. Grantor agrees to indemnify and hold Beneficiary
harmless from and against any and-all liabilities, cbligations, claims,
damages, demands, penalties, causes of action, costs and expenses, including,
without limitation reasonable attorneys’ fees and expenses (collectively,
*Damages"), arising or resulting from (a) Grantor’s development of the
Property, (b) the actions or negligence of Grantor or any of Grantor’s
contractors, subcontractors, consultants, officers, invitees, agents or
employees; provided, however, that if puch Damages indemnified by Grantor
under this Deed of Trust were caused by the concurrent negligence of Grantor
and Beneficiary, then Beneficiary shall be entitled to such indemnification .
only to the extent of Grantor’s negligence; and provided further that if such
Damages were caused by Beneficiary’s sole negligence, Grantor shall have no
obligation to indemnify Beneficiary in connecticn.therewith. All of Grantor’s
cbligations and liabilities under this section are secured hereby,

14. Usa of the Property. The Property is nbﬁ_uaed:principally for
agricultural or farming purposes. e

15, Condemnation; Casualty Loss. Grantor shall give inmedjiate notice
to Beneficiary of any condemnation proceeding, or loss or ‘damage to.the
Collateral or apmy right therein. Grantor authorizes Beneficiary, at
Beneficiary’a option, to make a claim for and to enter into a compromise or a
pettlement with respect to any proceeds payable as a result of. ‘condemmation,
loss or damage, and Grantor shall execute such further documents as. -~ .-
Beneficiary ghall require in connection therewith., 2All proceeds payable to
Grantor as a result of condemmation, logs or damage to the Collateral shall be
paid to Beneficiary. On receipt of any proceeds, Beneficiary shall, at its-
option, and in its sole discretion, after deducting its expenses iricluding
attorneys’ fees, either (i) apply all or part of the proceeds againet  the sums
owed under the Loan Documents whether or not the sums are actually due-or the
Collateral is impaired, and without affecting the due dates or amount of. " . . .
payments thereafter due under the Note, or (ii) release all or any part .of the
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u-proceeds to Grantor, or (iii) permit all or any part of the proceeds to be
used for repair and restoration of the Property on such conditicns as
gBenef1c1ary may impose inciuding evidence of sufficient funds to complete the
work, approval of the plans and specifications and periodic disbursement of
the proceeda during the course of repalr and restoration.

“16. wlivara by Grantor. To the full extent Grantor may do so under
applicahle 1aw, Grantor agrees with Beneficiary as follows:

16 1~ Grantor hereby waivaes and releages all rights to a
marshalling ‘of the assets of Grantor, including the Collateral, or to a sale
in inverse ordexr  of alienation, in the event of foreclosure of the liens and
security interests created hereunder.

16.2" Grantor shall not be relieved of its cbligation to pay the
Obligations at the time and in the manner provided herein and in the other
Loan Documents, nor shall the lien or priority of this Deed of Trust or any
other Loan Documents be.ifmpaired by any of the following actiong, nonactions
or indulgences by Trustee or Beneficiary:

is. 2 1 any failure or refusal by Trustee or Beneficiary to
comply with any request by.Grantor {A) to consent to any action by Grantor or
(B) to take any action to foreclose this Deed of Trust or otherwise enforce
any of the provisions hereof or of the other Loan Documents;

16.2.2 a.ﬁy“:‘gie"ﬁﬂe, regardless of congiderationn, of the
whole or any part of the Collateral ox any other security for the Obligations,
or any perscn liable for payment of the Obligations;

16.2.3 Beneficiary's waiver of compliance, or consent to or
acquiescence in any noncompliance with any other provision of this Deed of
Trust or the other Loan Documents by Grantor or any guarantor of the
Obligations; or o

16.2.4 any agreement or atlpulatlon between Trustee or
Beneficiary and Granter, or, with or without Granter’s consent, between
Trustee or Benef1c1ary and any subsequent-owner .ot ‘owners of the Collateral or
any other security for the Obligations, renewing, extending or modifying the
time of payment or the terms of this Deed of Trust or any of the other Loan
Documente (including a modification of any interest.rate), and in any such
event Grantor shall continue to be cbl;gated to pay the .Obligations at the
time and in the manner provided herein and in theé other Loan Documents, as 80O
renewed, extended or modified unlems expressly releaaed and discharged by
Beneficiary.

16.3 Without affecting the liability of'Grantor;or any other
person for the payment or performance of any of the Cbligations and without
affecting the lien hereof upon any portion of the Collateral nct released,
Beneficiary may, regardless of consideration, without notice to any person,
releage any perscn at any time liable for payment or performance of ‘the
Obligations, extend the maturity or modify the terms of any Qbligation or
grant other indulgencea, release or reconvey or caupe to be releaged or.
reconveyed at any time all or part of the Collateral and take cor releage .any
other security or make compositions or other arrangements with debtors.
Beneficiary may resort for the payment of the Obligations to any other -~ .-
security held by Beneficiary as security for the payment: of the Obligations 'in
such order and manner ag Beneficiary in its sole discretion, may elect.™ - ;
Beneficiary may take or cause to be taken action to recover the Oblmgatlons,"
or any portion thereof, or to enforce any provision hereof or of the other .-
Loan Documents without prejudice to the right of Beneficiary thereafter to’ -
foreclose or cause to bhe foreclosed this Deed of Trust. Beneficiary shall not .
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" .“or amy portion thereof, or to enforce any provigicn hereof or of thes other
~.. .. Loan Documents without prejudice to the right of Reneficiary thereafter to
foreclose or cause to be foreclosed this Deed of Trust. Beneficiarxy shall not

. .be limited exclusively to the rights and remedies herein stated but shall be
entitled to every additicnal right and remedy now or hereafter afforded by law
or equity. .The righta of Trustee and Beneficiary under this Deed of Trust
shall be geparate, diatinct and cumulative and none shall be given effect to
the exclusion of the others. No act of Trustee and/or Beneficiary shall be
conetrued as ‘an election to proceed under any one provision herein to the

exclusion of any other provision.

17.. " Actions by Trustee; Reconveyance. At any time upon written
request of Beneficiary, without affecting the liabllity of any person for the
payment of indebtedness, Trustee may: (i) cansent to the making of any map or
‘plat of said Property;  (ii} join in granting any easement or creating any
restriction thereon; (iii) join in any subordination or other agreement
affecting this Deed of Trust oxr the lien or charge hereof; and (iv) reconvey,
without warranty, all or any part of the Collateral. The grantee in any
reconveyance may be described as the "person or persons legally entitled
thereta."” Grantor agrees to pay a reasonable Trustee’s fee for full or
partial reconveyance plus any recording fees.

18. Events of Default. -Time is of the essence of the Loan Documents.
All sums secured hereby shall become immediately due and payable, at the
option of Beneficiary, without further demand or notice, after any of the
following occur, each of which shall be an *Event of Default”:

18.1 Failure by Grantor or Nord to make any payment {whether of
principal, interest, expenses, fees or otherwise} required to be made under
the Note, this Deed of Trust, or any other Loan Document, when due, by
acceleration or otherwise; or s ‘

18.2 Failure by Grantdf”or Nord to- chserve or perform any other
covenant, condition or agreement contained herein or in the Loan Documents
wihen such observance or performance is due; or.

18.3 Any representation or:uuxranty_made by Grantor contained
herein or in any other Loan Document ghall-bs uptrue in any material respect;
or R . :

18.4 The occurrence of any of tﬁe=£o116wing'with Yespect to
Grantor, or the then owner of the Collateral (each referred to as "such
person*), or with respect to the Collateral: ST

18.4.1 Any assignment made by any such person for the
benefit of creditors or the calling of a meeting of the. creditors representing
a significant portion of the liabilities of any such parsecn; and an agreement
by such creditors to effect a moratorium, extensicn or compogition of debt or
any of the foregoing; or . S

18.4.2 The filing of any involuntary petition or any other
petition against any such person under any section or chapter of the -
Bankruptcy Code, or any similar law, whether state, federal or -‘octherwise,
relating to insolvency, reorganization or liquidation, or the reliaf of ..
debtors, by the creditors of such persomn; or ST

18.4.3 The appointment by any court of a receivef,'truétée.
liquidator or similar official to take possession of the Propexty (or any .
portion therecf} or any property or any asset or assets of any such person; or
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*”of any such person, such attachment, execution or other seizure remaining
'"'undismleeed or undischarged; or

R 18.4.5 The admissicn in writing by any such perscn of its
1nabllity to pay its debts or perform its cobligation as they become due or the
f111ng of a pet:tion in bankruptcy by any such person; or

18.4.6 If the Obligations Becured hereby or any part
thereof are made for the purpose of financing construction of improvements on
the Property, the commencement of any suit, action or proceeding before any
court or governmental authority to enjoin or otherwise prevent conetructzen of
any such improvements, or

1874.7 A material adverse change in the financial condition
of any such perlon occurs and continues for a period of thirty (30) days; or

18.5 Grantqr ‘abandons the Property or ceases to do business or
terminates its business as it relates to the Property for any reason
wvhatsoever; .

18.6 AATrnnefer .of the Property occura, whether voluntary,
involuntary or by operat;an of law, and whether or not Beneficiary has waived
or failed to assert its rights-in connecticn with any previous Transfer. The
term "Transfer” as used herein means any sale, mortgage, encumhrance,
conveyance, or other transfer of any present or future interest im all or any
part of the Collateral or any:contract or agreement therefor. The term
»rransfer® shall alec include any lease. of the Property contaznzng an gption
to purchase; if Grantor or any general partner in Grantor is a corporation
other than one whose stock is publxcly traded, any change in the ownership of

voting control of the corporatzon, and if Grantor is a partnership, any change
in the ownership of voting contrecl of the partnership whether through the
withdrawal and/or admission of partners or amendment of the partnership
agreement. In the event of a Transfer, Beneficiary may, without notice to
Grantor, deal with the tranpferee with respect to this Deed of Trust, the
Obligations and the other Loan Documentsg, -as if the transferee were Grantor,
and such dealing shall neither satisfy nor discharge Grantor’s 11ab111ty for
the Obligationse or under the Loan Documents, nor. constitute Beneficiary’'s
consent to the Transfer; or A

18.7 'The commencement of any actien or prbceeding that would
regult in forfeiture of the Property to any governmental author:ty or agency.

1. Remedies. On the occurrence of any one: cr more’ Events of befault,
Beneficiary may (but shall not be obligated to), in addition to any rights or
remedies available to it hereunder or under the Note or other Loan Documents,
take such of the following actions personally or by its agents, servants or
attorneys, or through Trustee or a court-appointed receiver; with or without
entry, and without notice, demand, presentment or protest, as Beneficiary
deems necessary or advisable to protect and enforce its rights and remedies
against Grantor and in and to the Collateral, each of which may be pursued
cencurrently or otherwise, at sguch time and in such order as Beneficiary may
determine, in its sole discretion, without impairing or othefwlse affectzng
its other rights or remedies: . L

19.1 declare the entire balance of the Ohlzgataons (1nclud;ng the
entire principal balance thereof, all accrued and unpaid interest, and all
other such sume secured hereby} to be immediately due and payable and upon-any
such declaration the entire unpaid balance of the Obligations shall‘ beccme and
be 1mmed1ntely due and payable without presentment, demand, protest or further
notice of any kind; or A
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T 19.2 instituts a proceeding or proceedings, judicial or
.otherwise, for the complete foreclosure of this Deed of Trust under any
gapplicable provigion of law; or

~19.3 cause any or all of the Collateral to be sold under the
power of aale granted by this Deed of Trust or any of the other Loan Documents
in any manner permltted by applicable law; or

... 19,4 institute an action, suit or proceeding in equity for the
specitic performance of any of the provisions contained in the Loan Documents

or for injunctive rel;ef, or

19. 5 enter upon the Property and exclude Grantor and its agents
and servants wholly therefrom, without liability for trespass, damages or
otherwise, and take possession of all books, records and accounts relatxng
thereto and all other Collateral, and Grantor agreea to surrender possession
of the Collateral and-of such books, records and accounts to Beneficiary on
demand after the happening of any Event of Default; and use, coperate, manage,
preserve, control and otheérwise deal therewith and conduct the business
thereof, without interference from Grantor; and upon each such entry and from
time to time thereafter, at the expense of Grantor and the Collateral, without
interference by Grantor and as Beneflczary may deem advigable, (i) ezther by
purchase, repair or construction, maintain and restore the Property,

{(ii) insure or reinsure the same,.(iii) make all necessary or proper repairs,
renewals, replacements, alterations, additions, betterments and improvements
thereto and thereon, and {iv)- camplete the construction of the Improvements
and, in the course of such completion, make such changes in the contemplated
or completed Improvements as it may deem advisable.

19.6 take all actlons permztted under the Uniform Commercial Code
of the State in which the Collateral is located, or

19.7 take any other action or pursue any other right or remedy as
Beneficiary may have under applicable law and Grantor does herehy grant sa;d
rights and remediee to Beneficiary.

On the occurrence of an Event of Default,.acceleratlon and written
request of Beneficiary, Trustee ghall sell the Prcperty in accordance with the
applicable law of the state: in which the Propeérty is located, at public
auction to the hmghest bidder. The Collateral may be ‘sold separately or as a
whole, at the option of Beneficiary. If noncontlguous portions of the
Property are situated in different counties, Grantér-agrees that a sale by
Trustee of all or any part of the Property may be held in a: single county
provided all notices requ;red to be posted are posted on the Property in each
county and that all notices required to be published are published in each
county. Any person permitted by law may bid at the Trustee’s sale. If
Beneficiary is the purchaser at a foreclosure sale, Benefxciary Bhall be
entitled to a credit againset the purchase price in an amourit equal to the
lesger of (i) the full amount secured by this Deed of Trust as. of the date of
the sale, or {ii) the purchase price. Trustee shall apply the proceeds of any
sale, first, to the expenses of gale, including the cost of guaranty of title
and a reasonable Trustee’s fee and Trustee’s attorneys’ feeg and,. second, to
the Cbligations and any other indebtedness (including without limitation
attorneys’ fees) secured by this Deed of Trust; and the surplus,’ if any, shall
be distributed in accordance with applicable law. Trustee shall deliver'to
the purchaser at the sale of the Property its deed, without warranty, which"
shall convey to the purchaser the interest in the Property which Grantor had
or had the power to convey at the time of its execution of this Deed of Trust,
and such as it may have acquired thereafter. The Trustee’s deed shall’ reczte
the facts showing that the gale was conducted in compliance with all the . S
requirements of law and this Deed of Trust, which recital shall be prima fac;e :
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fevzdence of such compliance and conclusive evidence therecf in favor of bona
"fidc purchasera and encumbrancers for wvalue.

e Ak ‘the request of Beneficiary, Trustee shall sell the personal property
Collateral at a public sale at the same time and place as the sale of the
Property; or. Benef;ciary may sell the personal property Collateral at one or
more otlier public or private sales in accordance with the applicable Uniform
Commercial Code. The perscnal property shall not be required to be exhibited,
presented or displayed at any sale. In the event of a Trustee’s sale of all
the Collateral; Beneficiary hereby assigns its security interest in the
personal property Collateral to Trustee. Grantor agrees that a sale by
Trustee and the notices required under the deed of trust laws are conmercially
reasonable and adequate under the Uniform Commercial Code.

The power of sale conferred by this Deed of Trust and by applicable law
is not an exclusive remedy, and when not being exercised, Beneficiary may
forecloge this Deed of Trust as a mortgage and Grantor shall pay all costs
incurred by Bepeficiary in-any suit, or appeal therefrom, brought by
Beneficiary to forecloge tliis Deed of Trust, including without limitation
costs of guaranty of title and reascnable attorneys’ fees. Trustee is not
obligated to notify any party hereto of a pending sale under any other deed of
trust or of any action or proceeding in which Grantor, Trustee or Beneficiary
shall be a party, unless such action or proceeding is brought by Trustee.

Beneficiary may at any time &;scharge Trustee and appoint a successor
Trustee, who shall have all of the powers of the original Trustee.

20. Repairs and Advances During Redemption FPeriod. In the event of a
Jud1c1a1 foreclosure, the purchaser-during any redemption period may make such
repairs and alterations to the Property as may be reasonably necessary for the
proper operation, care, preservation, protection and insuring of the Property
and may pay any taxes or indebtedness. secured by liens on the Property which
become due and payable during the redemption pericd. Any sums so pa1d
together with interest from the date of payment at the rate provided in the
judgment, shall be added to the amount required to be paid for redemption of
the Property.

21. Right of Subrogation, Beneficiary,éhall be subrogated to the lien
and rights, whether legal or equitable, of all beneficiaries, mortgagees,
lienholdersg, vendors and owners directly or indirectly paid off or satisfied
in whele or in part by any proceeds advanced by Beneficiary under the Loan
Documents, which lien and rights shall not be thexeby extinguished, regardless
of whether thege partieg assigned or released of record their rights or liens
upon payment. In consideration of such payment by Beneficiary, effective upon
such payment, Grantor shall and hereby does waive and release all demands,
defenses and causes of action for offsets and payments. wzth respect to the
same .

22. Additional Security Instruments. Within ten: (10) daya after
requedat by Beneficiary, Grantor ghall execute, acknowledge and deliver to
Benef;clary puch additional pecurity agreements or similar security
instruments, in form and substance satlefactory to Beneflclary, coverlng all
property of any kind described herein in which Grantor owne any interest.
Within ten (10) days after request by Beneficiary, Grantor also-shall’ execute,
acknowledge and deliver to Beneficiary any financing statement, renewal -
affidavit, certificate, contznuation gtatement or other document ag. . g
Benef;ciary may request in order to perfect, preserve, continue, extend or kG
maintain the pecurity interest created hereunder or under any other secur;ty
inatrument and the priorzty of such security interest; and Grantor hereby -
appoints Beneficiary its attorney-in-fact for the purpose of executing such -
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:idocumenta on ite behalf if it fails to do so, such power of attormey being
_coupled with an interest and irrevocable.

“When recorded, this Deed of Trust ghall constitute a fixture filing
under the Uniform Commercial Code. Grantor shall give Benef1c1&ry at least
fifteen (15). days’ prior written notice of any proposed change in Grantor‘s
name, ' identity or structure, or the adoption or change of any trade names
under: which Grantor cperates or intends to operate the Property, and will
execute and deliver to Beneficiary, prior to or concurrently with the
occurrence of “any ‘such change or the adoption or change of any such trade
name, all additional financing statements that Beneficiary may request to
establish ‘and maintain the perfection and priority of Beneficiary’s security
interest in the“Collateral

23, nodification; Waiver. This Deed of Trust cannot be modified
except in writing signed by all parties hereto except Trustee, with the
signatures of all grantors acknowledged before a Notary Public. No waiver of
any right or remedy of Beneficiary or obligation of Grantor hereunder shall be
effective unless in writing-signed by Beneficiary. No waiver of any right or
remedy shall operate to walve any other or subsequently arising right or
remedy. : S

24. Joint and Saveral Liahility; Cumulative Remedies. If there is
more than one grantor hereunder, their obligatiocns shall be joint and several.
All Beneficiary’s rights and.remedies hereunder are cumulative and not in
substitution for any right or-remedy otherwise available. Without waiving ite
rights against Grantor or in the Collateral, Beneficiary may resort for the
payment of the indebtedness secured hereby to any other security or guaranty
therefor held by Beneficiary, in such order and manner as Beneficiary may
elect. The enforcement or commencement of proceedings to enforce a particular
remedy shall not preclude the discontinuance thereof and the subsequent
enforcement or commencement of proceed;ngs to -enforce the game or a different
remedy. . .

25. Successors and Assigns. Th:é Déed=bf Trust applies to, inures to
the benefit of and binds all parties hereto and their heirs, dev;sees,
legatees, administrators, executors, d;atr;butees,_succesaorl and ass1gns.

2. Invalidity. The invalidity or unenforceab:lity of any term or
provision hereof shall not affect the valzd:ty or enforceabzlzty of any other
term or provision hereof. o

27. Usury. If performance of any obligaticn or payment of any amount
under the Loan Documents when such performance or payment is due shall
constitute a violation of any applicable usury laws, then the obligation to be
performed or the payment to be made ghall be reduced so-that.in no event shall
any exaction be possible under the Loan Documents that would constitute a
violation of such usury laws; but the cbligations phall be performed and the
payments shall be made to the full extent possible without ccnst;tut;ng a
viclation of such usury laws. .

28, Notices. Any demand or notice made or to be given hereunder by
Trustee or Beneficiary, or both, to Grantor shall be effective.orn the earliar
of (a) three (3) days after being mailed by registered or certified mail;:
return receipt requested, or dispatched by public or private courier service,
to the address of Grantor as get forth above or to the address at which: -~ -
Beneficiary customarily or last communicated with Grantor or (b) when -
dellverad personally to Grantor or Grantor’s agent for receipt of such E
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29. Appointment of Trustee and Beneficiaxy. If Grantor is obligated
to execute any document or instrument hereunder and fails or refuses to do so
‘within ten {10) days after written demand by Beneficiary, Grantor hezeby
appoifits each of Trustee and Beneficiary, severally its attorney- in-fact,
which appointment is irrevocable and shall be deemed to be coupled with an
interest, with respect to the execution, acknowledgment, delivery and filing
or recording for and in the name of Grantor of any of such documents or
instruments. E

30. " cOntrolling Document. .In the event of any conflict or
inconpistency between the terms and provisions contained in this Deed of Trust
and those contained in any of the other Loan Documents, the texrms and
provigions of thia Deed ef Trust shall control.

31. .Baneficia:y s Consent. Except when expressly subject to
Beneficiary’s sole discretion, whenever Beneficiary’s comsent, approval or
satisfaction is required herein, Beneficiary shall not unreasonably withhold
its c¢onsent, approval or determlnation of satisfaction.

32. Governing: Law. This Deed of Trust -shall be construed in
accordance with the laws of the state in which the Property is located.

33. Attorneys’ Feen ) In the event suit or action is instituted to
foreclose this Deed of Trust, or to enforce or interpret any of the terms
hereof, the prevailing party shall be entitled to recover all expenses
reasonably incurred at, before and after trial and on appeal whether or not
taxable as costs, or in any bankruptcy proceeding including, without
limitation, attorneys’ fees, witness fees (expert and otherwise), depcs;ticn
costs, copying charges and other exgenses. Whether or not any court action is
lnvolved, all reasonable expensesg, ‘including but not limited to the costs of

- gearching records, obtaining title. reports, SuUrveyor reports, title 1nsurance,
trustee fees, and attorneys’ and other profess;onal fees, incurred by
Beneficiary that are necessary at any time -in-Beneficiary’s opinion for the
protection of its interest or enforcement of its . rights shall became a part of -
the Obligations, payable on demand, and shall bear interest from the date of
expenditure until repaid at the interest- rate as provzded in the Note.

34. Consatruction of Improvemanta. The Obllgatzcns secured hereby will
be used for acquisition of the Land in order to construct the Improvements.
Grantor shall: . I

: 34.1 Comence construction of the Impruvements proomptly and in
any event within th;rty (30) days after the date of this Deed of Trust and to
complete construction on or before the date that the ' the 18 due;

34.2 Allow Beneficiary or its agent to 1nspect the Property at
reasonable times during construction;

34.3 Not cease work on the construction of tﬁe Improvéments,
except where caused by strikes .and other unavoidable delays; for any per;od
longer than five (5) consecutive days; and R :

34.4 Reguire all contractors to comply with applicable contractor
registration, bonding and worker’s compensation recquirements of the Btate 1n
which the Property is located. . _

Trustee, upon presentation to it of an affidavit signed by Beneficiary settiug
forth facts showing a default by Grantor under this section, is authorized to.
accept as true and conclusive all facts and statements therein and to- act

therecn. hereunder.
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- - Business Purpose. Grantor represents and warrants that the loan
_evidenced by the Note is a buginess loan transacted solely for the purpose of

‘carrying on or acquiring Grantor’s business and that no portiocn of the
'proceeds of the loan will be used for personal, family or household purposes.

: 36. ' Prior Obligaticns. Notwithstand;ng any other prov;a:on hereocf or
of the Loan Documents, this Deed of Trust is subject and subordinate to the
}ﬁen 5Fhe *Prior Obligation®) of that certain Deed of Trust dated

i, . and recorded in the records of Skagit County, Washington
LIV under Recording No. ; by and among
, ag.Grantor and Washington Federal, as Benef;cxary Grantor

agrees to pay and perform in accoxrdance with ite terms and conditions the
Prior Obligation, anhd Grantor’s failure to do so shall ceonstitute an Event of
Default under this Deed.of Trust. Any Event of Default under this Deed of
Trust shall entitle Beneficiary at its option to purchase, discharge,
compromise or settle the Prior Obligation or any other lien or encumbrance,
including liens for taxes and assessments, in addition te any other remedies
set forth in this Deed of Trust. Grantor agrees that, to the extent
Beneficiary pays any installment of principal or interest or any other sum due
any holder of a Prior Obligation, in addition to such payment being secured
hereby, Beneficiary shall (i) become entitled to a lien on the Collateral but
equal in rank and priority. to the Prior Obligatlon so paid; and (ii) become
subrogated to, receive and enjoy all of the rights of the holder of the Prior
Oblzgatlon Bo paid. Grantor agrees to send promptly to Benef;ciary copies of
any notices of default and any other noticeg received by it from any holder of
a Prior Obligation.

GREEMENTS OR_ORAL AN MO EXTEND I
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RCEABLE ER_WASHYN LAW

EXECUTED by Grantor as of thé;day and year first above written.

GRANTOR: TICN, a Washington
By _Richard G. Nord, Sr.
Its - '_P-r-e'_s_id:gnt-
EXHIBIT: o
A Legal Descripticon
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' STATE OF WASHINGTON )

) 8=,
8 commr OF. SKAGIT )
On this 01*‘5— day of May , 2001 , before me, a Notary Public

in and for the “State of Washington, personally appeared Rjichard G. Nord, Sr.

. personally known to me (or proved to me on the
basis: of sat:.sfactory evidence) to be the person who executed this :.nstru.ment.
on oath stated that _ he was authorized to execute the instrument, and
acknowledged it as. the _ Precident of NORD NORTHWEST CORPORATION, to

be the free and. voluntary act and deed of said corporation for the uses and
purposes mentioned in the instrument,

IN WITNESS. WHEREOF. I have hereunto set my hand and official seal the

day and year fu‘at above. written.
Mareia HQWM,Q\

Maycia J. Jenhinfs

{Print Name) :
NOTARY PUBLIC in and for the State of

wWashington, residing at
My appointment expires 103592004

N T
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EXHIBIT A
LEGAL DESCRIPTION

. That certain real property located in Skagit County, Washington, and
legally degcribed as follows:

Lot 5, Block M MAP OF LA CONNER, according to the plat thereof, recorded in Volume 2 of
Plats, page 49, reéords -of- Skagit County, Washington;

TOGETHER WlTH that pomon of adjacent vacated alley through said block, which would revert
by operation of law.

Situated in Skagit Couni'y;"Wééﬁi'hé’ton.

"~ -END OF EXHIBIT “A" -
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