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i DEED OF TRUST, SECURITY AGREEMENT,
< " ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

Dated as of September 23 | 2002

TRILLIUM CORPORATION,
a Washington corporation
(“Grantor’)

to

CHICAG() TITLE INSURANCE COMPANY
e (“Trustee”)

" *=--f_(.;r".thc__b¢neﬁt of

OLD STANDARD “L'IFE INSURANCE COMPANY,
an Idaho corporatlon
(“Beneﬁclary”)

NOTICE: THIS INSTRUMENT COVERS REAL’ PROPERTY AND PERSONAL
PROPERTY AND GOODS WHICH ARE OR ARE.TOQ BECOME FIXTURES ON THE
REAL PROPERTY DESCRIBED HEREIN AND IS TO BE FILED FOR RECORD TN
THE RECORDS WHERE DEEDS OF TRUST ON REAL ESTAT_E_ARE RECORDED.
IN ADDITION, THIS INSTRUMENT SHOULD BE APPROPRIATELY INDEXED
NOT ONLY AS A DEED OF TRUST, BUT ALSO AS A FINANCING STATEMENT
COVERING PERSONAL PROPERTY AND GOODS THAT ARE TO BECOME
FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN “THE-MAILING
ADDRESS OF THE GRANTOR (DEBTOR) AND BENEFICIARY (SECURED PARTY)
ARE SET FORTH IN THIS INSTRUMENT. .
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"350709-4 004 0100
350402-3-004-0003
350403-0-006-0006
350403-1-001-0009

350403-3-003-0003 .
350403-3-004-0002 "~
350410-2-001-0008".
350701-0-003-0008
350701-0-004-0007 .-
350701-2-001-0006 -

350701-3-001-0004
350702-0-001-0009
350702-0-002-0008
350702-0-003-0007
350702-0-004-0006
350702-1-001-0007
350702-2-001-0005
350702-3-001-0003
350702-4-001-0001
350703-0-001-0008
350703-0-002-0007
350703-0-003-0006
350703-0-004-0005
350703-1-001-0006
350703-2-001-0004
350703-3-003-0000
350703-4-001-0000
350703-4-003-0008
350703-4-004-0007
350704-0-001-0015
350704-3-001-0019
350705-3-001-0000
350707-1-002-0001
350707-4-001-0014
350707-4-003-0004
350708-2-003-0015
350708-4-004-0002
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360427-4-002-0003
360427-4-003-0002
360427-4-004-0001
360427-4-005-0000
360434-1-001-0001
360434-4-003-0003
360435-2-004-0005
360825-1-002-0007
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DEED OF TRUST, SECURITY AGREEMENT,
- ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

L TH[S DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND' RENTS AND FIXTURE FILING (“Deed of Trust™) is made as of
September_ 23, 2002, by TRILLIUM CORPORATION, a Washington corporation, as the
Grantor,” whose- address is 4350 Cordata Parkway, Bellingham, Washington 98226, to
Chicago Title Insurance Company, as the Trustee, in trust for OLD STANDARD LIFE
INSURANCE .COMPANY, an Idaho corporation, with an office located at 601 West First
Avenue, Department: 171000, Spokane, Washington 99201-5071 (together with its
successors and a331gns “Beneﬁmary”)

WITNESSETH

WHEREAS, contemporaneously with the execution of this Deed of Trust,
Beneficiary and Grantor have entered.into that certain Loan Agreement dated as of even
date herewith (the “L.oan Agreement ") whereby Beneficiary has made a loan to Grantor in
the principal amount of $17,600,000.00 or such other amount as may be advanced pursuant
to the Loan Agreement (the “Loan” ) '

WHEREAS, to evidence the" Loan Grantor has executed and delivered to
Beneficiary a Promissory Note, dated of even date-herewith in the principal amount of
$17,600,000.00, payable to the order of Beneﬁc1ary, belng fully due and payable on
October 1, 2007 (the “Note™);

WHEREAS, as a condition to making the LOan”'Beneﬁciary has required, and the
Grantor has agreed, to grant a lien and security 1nterest in the Collateral (defined below) to
secure the Loan. - :

NOW THEREFORE, in order to secure (a) the indebtedneés-.:df Grantor hereinafter
set forth; (b) all amounts, sums and expenses paid hereunder by Beéneficiary according to
the terms hereof; and (c) all other indebtedness and liabilities of Grantor hercunder,
together with interest on the said indebtedness, liabilities, amourits; sums.and expenses
paid hereunder by the Beneficiary according to the terms hercof and (d)y all Obligations,
indebtedness and liabilities of Grantor under the Note and the Loan Agreement and all
other Loan Documents other than the Guaranty and the Envxmnmental Indemmity (which
instruments are expressly not secured by this Deed of Trust), together with all interest on
said indebtedness, including liabilities, amounts, sums and expenses under the Loan
Agreement (all of the aforesaid, as more particularly described hereinbelow, are hereinafter
collectively referred to as the “Indebtedness”), GRANTOR HEREBY IRREVGCABLY'
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' "GRAN__TS, BARGAINS, SELLS, WARRANTS, CONVEYS, ALIENATES, REMISES,

RELEASES, ASSIGNS, SETS OVER AND CONFIRMS UNTO TRUSTEE, WITH

~POWER OF SALE AND RIGHT OF ENTRY AND POSSESSION, all of Grantor’s right,
“title and interest in and to the following property, whether such property or interest therein
is now owped or existing or hereafter acquired or arising (collectively, the “Collateral”):

ALL THOSE CERTAIN lot(s), piece(s) or parcel(s) of land described in Exhibit A,
attached: hereto -and by this reference incorporated herein and made a part hereof (herein,
the "Real Propetty”); .

TOGETHER WITH the buildings, structures and improvements now or hereafter
located on said land and all nght title and interest, if any, of Grantor in and to the streets
and roads abutting said land te the center lines thereof, the strips and gores within or
adjoining said land, the air space and right to use said air space above said land, all rights
of ingress and egress by_pcdestrlans and motor vehicles on or within said land, and all
casements now or hereafter affecting said land, royalties and all rights appertaining to the
use and enjoyment of said-land, including, without limitation, alley, drainage, sewer,
mineral, water, wells and well rights; oil and gas rights, mining claims, rights-of-way,
ways, passages, water courses, watér Tights and powers, and all estates, rights, titles,
interests, privileges, liberties, teneme'ﬁts,-hére’ditaments and appurtenances whatsoever, in
any way belonging, relating or appertaining to the land or any part thereof, or which
hereafter shall in any way belong, relate.or be appurtenant thereto, whether now owned or
hereafter acquired by Grantor and the reversion and-reversions, remainder and remainders
(said Real Property, together with said buildings; structures and improvements, the
property and other rights, privileges and intcrests encumbered and conveyed hereby, are
hercinafter collectively referred to as the “Premlses”)

TOGETHER WITH all right, title, and 1nterest now held or hereafter acquired by
Grantor in and to all fixtures and articles of personal property and all appurtenances and
additions thereto and substitutions or replacements thereof; now or hereafier attached to,
contained in, used or intended to be incorporated in or'used iri connection with the
Premises or placed on any part thereof, though not attached thereto, including, but not
limited to, all building materials, furniture and furnishings, machinery, equipment, fittings,
fixtures and articles of personal property, all of which are hereby declared and shall be
deemed to be fixtures and accessions to the frechold and a part of'the Prermses as between
the parties hereto and all persons claiming by, through or under them, and which shall be
deemed to be a portion of the security for the Indebtedness secured by this Deed of Trust,
and all trade names, trademarks, tradestyles, service marks, copyrights, service contracts,
computers and computer software, telephone equipment and systems, warranties,
guarantees, business and building licenses and permits, architects” and engineers’ ‘plans,

blueprints and drawings, good will and books and records relating to the businé_ss"'_ope_rated"
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e Grantor’s present and future “fixtures,

~ on the Premises; together with all proceeds of all of the foregoing; together with all of
? “equipment,” “contract rights,” “accounts,”
~“general - intangibles,” ‘“‘deposit accounts,” “instruments,” “investment property,”
“commeércial. fort claims,” “letter-of-credit rights,” “letters of credit,” “money,”
“documents” and “chattel paper” relating to or generated by the operation of the Premises
(as said ql_lfote;_i--t’enns are defined in the Uniform Commercial Code as adopted in the State
of Washington) and Beneficiary shall have, in addition to all rights and remedies provided
herein, and in any other agreements, commitments and undertakings made by Grantor to
Beneficiary, all”of: the tights and remedies of a “secured party” under the said Uniform
Commercial Code; and if the lien of this Deed of Trust is subject to a security interest or
lease covering any ‘such_personal property, then together with all of the right, title and
interest of Grantor in -a_hd'_t_o__ any and all such property, together with the benefits of all
deposits and payments now.or- -heteaf’ter made thereon by Grantor,

LRI 11

TOGETHER WITH all’ building materials and equipment now or hereafter
delivered to and intended to'be installed in or on the Premises, and all permits, licenses,
certificates and other rights.and privileges obtained in connection with the Premises, and
all of Grantor’s rights (but not.its 'indeb'iedness) under all contracts relating to the Premises,
including, but not limited to, Grantor’ 5. nghts under any management agreement relating to
the Premises; '

TOGETHER WITH all lease"s,_'lettings and licenses of the Premises or any part
thereof now or hereafter entered into and all right, title and interest of Grantor thereunder,
and the rents, issues, profits, accounts receivable and revenues of the Premises from time
to time accruing (including without limitation all payments under leases or tenancies,
tenant security deposits and escrow funds), and all the estate, right, title, interest, property,
possession, claim and demand whatsoever at law, as wéll as in equity, of Grantor of, in and
to the same and including, without limitation, the nght to recelve and collect the rents,
issues and profits payable thereunder; - :

TOGETHER WITH all unearned premiums, accrued, accruing or to accrue under
insurance policies now or hereafter obtained by Grantor and all proceeds of the conversion,
voluntary or involuntary, of the Collateral or any part thereof into .cash or liquidated
claims, including, without limitation, proceeds of hazard and title instirance.and all awards
and compensation heretofore and hereafter made to the present and all subsequent OWTErs
of the Collateral by any governmental or other lawful authorities for the takmg by eminent
domain, condemnation or otherwise, of all or any part of the Collateral or any easemert
therein, including awards for any change of grade of streets; : L

TOGETHER WITH all right, title and interest of Grantor in and to’ all extensmns
improvements, betterments, renewals, substitutes and replacements of, and all addltions“
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* and appurtenances to, the Collateral, hereafter acquired by, or released to the, Grantor, or
constructed assembled or placed by Grantor or by others for Grantor’s benefit on the
_ Collateral and all conversions of the security constituted thereby, immediately upon such
‘acquisition; release, construction, assembling, placement or conversion, as the case may
be, and in each such case, without any further conveyance, assignment or other act by
Grantor, shall beécome subject to the lien of this Deed of Trust as fully and completely, and
with the same effect as though now owned by Grantor and specifically described herein;

TOGETHER_w1th all nght, title and interest of Grantor in and to (i) all standing
timber or timber to be eut; (i) all logs and any timber as and when severed (as hereinafter
defined) until-such-time as such logs and timber have been removed from the Real
Property and scaled or-otherwise measured in the ordinary course of business; and (iii) all
sale agreements providing for the sale of standing timber located on the Real Property
(collectively, the “Timber”). As used herein, “severed” means the conversion of standing
timber to “goods”™ (as deﬁned in the Uniform Commercial Code) or to personal property by
harvesting, logging, blowdowns of any other process or event which causes standing
timber to cease to be part of the Real Property,

TOGETHER WITH, proceeds of any sale of logs or Timber and the profits, rents,
license fees, royalties, income and other benefits derived from the Real Property other than
inventory and account receivable created in the ordinary course of Borrower’s business
(collectively the “Proceeds™ and the right, power and authority hereinafter given to
Grantor to collect and apply the Proceeds; -

TOGETHER WITH, all minerals or rights to minerals owned by Grantor, whether
solid, liquid or gaseous (or a mixture), whether valuable or not, and whether or not known
to exist under the premises, together with full nghts of ingress and egress and use of the
surface to the extent, reasonably necessary for the purpose of exploring, drilling, mining,

developing, producing, storing, removing, treatlng and transportlng said minerals
(“Minerals™); and i

TOGETHER WITH, all right title and interest of Gréntor in all sand, gravel, dirt,
and rock located at, near, or under the surface of the Real Property. (“Gravel”).

TO HAVE AND TO HOLD the Collateral and all parts, rights, members and
appurtenances thereof, to the use and benefit of Trustee, its Successors- and assigns,
according to the terms hereof. .

GRANTOR HEREBY FURTHER GRANTS to beneficiary a secunty 1nterest in
that portion of the Collateral which is personal property, general intangibles and/or-is
otherwise covered by the Uniform Commercial Code of the State of Washmgton :
including, without limitation, the Timber, Proceeds, Minerals and Gravel. Lo
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. THIS DEED OF TRUST is given to secure the following described Indebtedness:

" .« (a) The debt evidenced from time to time by the Note with the principal

" -face amount of $17,600,000.00, together with any and all renewal or renewals and
'/ extension or extensions of the indebtedness evidenced by the Note, and together
o with any=and all interest thereon;

: (b) The payment and performance of all Grantor’s obligations under the
Guaranty,____. a

(c) Any a;nd all Obligations contained in or represented by the Loan
Agreement; .

(d) Any -and all additional advances made by Beneficiary to protect or
preserve the Collateral or the lien hereof on the Collateral, or to pay taxes, to pay
premiums on insurarice on the Collateral or to repair or maintain the Collateral, or
to complete 1mprovemcnts on the Collateral (whether or not the original Grantor
remains the owner of the Collateral at the time of such advances and whether or not
the original Beneficiary . remains the owner of the Indebtedness and this
instrument); : -

(e) Any and all exldc'nsc'é' imcident to the collection of the Indebtedness
secured hereby and the foreclosure hereof by action in any court or by exercise of
the power of sale herein contained; and o

(f) The full and prompt payment and performance of any and all
Obligations or covenants of Grantor to-Beneficiary under the terms of any other
agreements, assignments or other instruments now or hereafter evidencing,
securing or otherwise relating to the indebtedness evidenced by the Note and the
Loan Agreement other than the Environmental Indemnity, each executed by
Grantor for the benefit of Beneficiary dated of even daie hicrewith and that certain
Guaranty of even date herewith, executed by each Guarantor for the benefit of
Beneficiary (any and all such other agreements, assignments and other instruments,
together with the Note, the Loan Agreement, this Deed of Trust, and all other
“Loan Documents” (as defined in the Loan Agreement) other than the
Environmental Indemnity and the Guaranty are herein collectlvely called the “Loan
Documents™). a

When the Indebtedness secured by this Deed of Trust has been pald in. full the
Beneficiary shall promptly cause this Deed of Trust to be released at Grantor’s sole cost
and expense. In addition, the lien of this Deed of Trust may be released in accordance w1th..
Section 4.02 of the Loan Agreement. :
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. Capitalized terms used but not defined herein are used with the meanings set forth
in the Loan Agreement, a copy of which has been delivered to Grantor and Grantor hereby
_ acknowi_ecig_es receipt of the same.

" AND Grantor covenants and agrees as follows:

ARTICLE 1

COVENANTS OF GRANTOR

Section 1.01.  Payment of the Indebtedness. Grantor shall punctually pay the
Indebtedness in immediately available funds as provided herein and in the Note, all in the
coin and currency of the Umted States of America which is legal tender for the payment of
public and private debts '

Section 1.02. Ttt!e to the Collateral. Grantor warrants that: (a) it has title to the
Collateral subject only to the matters enumerated on Exhibit B attached hereto and by this
reference incorporated herein” and-made ‘a part hereof, (b) 1t has full power and lawful
authority to encumber the Collateral in the manner and form herein set forth; (c) it owns or
will own all fixtures and articles of personal property now or hereafter affixed and/or used
in connection with the Premises, 1nelud1ng any substitutions or replacements thereof, free
and clear of liens, security interests and claims, subject only to the matters enumerated on
Exhibit B hereto; (d) this Deed of Trust is.and will remain a valid and enforceable deed of
trust, security interest and lien on the Collateral; and- (¢) it will preserve such title, and will
forever warrant and defend the same to Beneﬁmary and will forever warrant and defend
the validity and priority of the lien hereof, against the claims of all persons and parties
whomsoever, except only for the matters described on EXhlblt B hereto.

Section 1.03. Maintenance of the Collateml Grantor shall maintain the
Collateral in good repair, shall comply with the reéquirements of any governmental
authority having or claiming jurisdiction over the Collateral within thirty (30) days after an
order containing such requirement has been issued by any such authority and shall permit
Beneficiary to enter upon the Premises and inspect the Collateral at all reasonable hours
and without prior notice. Grantor shall not, without the pri'or written consent of the
Beneficiary, threaten, commit, permit or suffer to occur any waste, material alteration,
demolition or removal of the Collateral or any part thereof; prowded however that
fixtures and articles of personal property constituting Collateral may be removed from the
Premises if Grantor concurrently therewith replaces the same with similar items of equal or
greater value, free of any lien, security interest, charge or claim of superior t1tle except for
the matters enumerated on Exhibit B hereto. - :
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+ Section 1.04. Insurance; Restoration. The Grantor shall procure and maintain
contmuously in effect until the Indebtedness is paid in full, insurance of the types and in
~the dmounts as required under the Loan Agreement, and shall punctually pay all insurance
‘premiurms aé'sociated therewith.

Sectmn 1.05. Maintenance of Existence. Grantor shall, so long as it is the owner
of the ‘Collateral; do all things necessary to preserve and keep in full force and effect its
existence, franchises, rights and privileges under the laws of the State of Washington and
comply with all regulations, rules, ordinances, statutes, orders and decrees of any
governmental authorlty or court applicable to Grantor or to the Collateral or any part
thereof. L

Section 1.06. T. t_:_'xe'sf and Other Charges.

(a) Grantor shall pay and discharge when due all taxes of every kind and
nature, water rates, sewer rents and assessments, levies, permits, mspection and
license fees and all other charges mmposed upon or assessed against the Collateral
or any part thereof or upori the revenues, rents, issues, income and profits of the
Premises or arising in respect of the occupancy, uses or possession thereof, and
Grantor shall exhibit to Beneficiary within ten (10) Business Days after the same
shall have become due, copies of validated receipts showing the payment of such
taxes, assessments, levies, and other charges which may be or become a prior lien
on the Collateral. Should Grantor. default in-the payment of any of the foregoing
taxes, assessments, water rates, sewer re_nt‘s:",-or other charges, Benefictary may, but
shall not be obligated to, pay the same or any part thereof, and amounts so paid
shall be secured by this Deed of Trust, and Grantor shall on demand, reimburse
Beneficiary for all amounts so paid. o

(b) Nothing in this Section 1.06 shall requlre the payment or discharge of
any obligation imposed upon Grantor by subparagraph (a) of this Section 1.06 so
long as Grantor shall in good faith and at its own expense contest the same or the
validity thereof by appropriate legal proceedings, which proceedings must operate
to prevent the collection thereof or other realization thereon-and the sale or
forfeiture of the Collateral or any part thereof to satisfy the same; provided that
during such contest the Grantor shall, at the option of the Beneficiary, provide
security satisfactory to the Beneficiary, assuring the discharge of the. Grantor’s
obligation under subparagraph (a) of this Section 1.06 and_ of -any additional
interest, charge, penalty or expense arising from or incurred as a result-of such
contest; and provided, further, that if at any time payment of ahy obligation
imposed upon Grantor by subsection (a) of this Section 1.06 “shall become
necessary to prevent a lien foreclosure sale of the Collateral or any portion thereof
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because of nonpayment, then Grantor shall pay the same in sufficient time to
" -prevent the foreclosure sale.

_ Sectlon 1.07. Mechanics’ and Other Liens. Grantor shall pay from time to time
when the same shall become due, all claims and demands of mechanics, materialmen,
laborers, -and others which, if unpaid, might result in, or permit the creation of, a lien or
claim of "li_cn on 'the Collateral or any part thereof, or on the revenues, rents, issues, income
or profits arising therefrom and, in general, Grantor shall do, or cause to be done, at the
cost of Grantor and without expense to Beneficiary, everything necessary to fully preserve
the lien of this. Deed of Trust. Grantor may exercise any right it may have at law to post a
bond as security for-any lien which is filed against the Collateral in order to remove such
lien from effect on title to the Collateral. In the event Grantor fails to make payment of
such claims and demands, '_Béne.ﬁciary may, but shall not be obligated to, make payment
thereof, all sums so expended shall be secured by this Deed of Trust, and Grantor shall, on
demand, reimburse Behéﬁciary"fdr all sums so expended.

Section 1.08. Condemnatmn Awards and Insurance Proceeds. Grantor shall give
Beneficiary prompt written notlce of the occurrence of any casualty affecting the Premises,
or any portion thereof, or the institution of any proceedings for eminent domain or for the
condemnation of the Premises, or any portion thereof. All of Grantor’s rights with respect
to all insurance proceeds on the Premis'e.s,'"and all causes of action, claims, compensation,
awards and recoveries for any damage, condemnation or taking of all or any part of the
Premises or for any damage or injury to'it or for any loss or diminution in value of the
Premises, are hereby assigned to and shall be’ pald to Beneficiary. Beneficiary may
participate In any suits or proceedings relating to any: such proceeds, causes of action,
claims, compensation, awards or recoveries and. may join with Grantor in adjusting any
loss covered by insurance, and Grantor shall from tlme to time deliver to Beneficiary any
instruments required to permit such participation. ‘Beneficiary shall apply any sums
received by it under this Section first to the payment of all of its costs and expenses
(including, but not limited to, legal fees and disbursements) incurted in obtaining those
sums, and then either: (a) without regard to the adequacy of its security, to the payment of
the indebtedness secured hereby in whatever order Beneficiary directs in its absolute
discretion, with any remainder being paid to Grantor; or (b) for restoration or repair of the
Premises upon such terms and conditions as would be required. by a prudent interim
construction lender including, but not limited to, the prior “approval of- plans and
specifications and the furnishing of lien waivers, invoices, receipts and bills paid-affidavits,
and Grantor shall promptly, at Grantor’s cost and expense and regard}ess of whether the
insurance proceeds or condemnation award, as appropriate, shall be sufﬁcnent for the
purpose, promptly and diligently restore, repair, replace and rebuild the Premises  in
accordance with the aforementioned plans and specifications approved by Beneﬁcmry
Any reduction in the indebtedness secured hereby resulting from Beneficiary’s application
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. "éf any such sums received by it hereunder shall take effect only when Beneficiary actually

' receives such sums and, in any event, the unpaid portion of the indebtedness secured

hereby shall remain in full force and effect and Grantor shall not be excused in the
‘payment thereof. Grantor agrees to execute and deliver, from time to time, such further
instruments’ as may be requested by Beneficiary to confirm the foregoing assignment to
Benﬁﬁclary of any award, damage, insurance proceeds, payment or other compensation.
Beneficiary is hereby irrevocably constituted and appointed the attorney-in-fact of Grantor
(which power of attorney shall be irrevocable, shall be deemed coupled with an interest,
shall survive theé voluntary or involuntary dissolution of Grantor and shall not be affected
by any disability or incapacity suffered by Grantor subsequent to the date hereof), with full
power of substitution, subject to the terms of this Section, to settle for, collect and receive
any such awards, damages',___ix_lsurance proceeds, payments or other compensation from the
parties or authorities’ making. the same, to appear in and prosecute any proceedings
therefore and to give receipts and acquittances therefore.

Section 1.09. Deed of Trust Authorized. Grantor hereby warrants and represents
that: the execution and delivery of this Deed of Trust, the Note, the Loan Agreement and
the other Loan Documents to which Graritor is a party have been duly authorized and that
there is no provision in its articles*of organization or operating agreement or any other
documents relating to the formation.or existence of the Grantor (collectively, the “Entity
Documents™), as same may have been amended, requiring further consent for such action
by any other entity or person; it is duly organized, validly existing and in good standing
under the laws of the State of Washington .abd has (a) all necessary licenses,
authorizations, registrations and approvals and (b) full power and authority to own its
properties and carry on its business as presently conducted; and the execution and delivery
by and performance of its Indebtedness under this Deed. of Trust, the Note, the Loan
Agreement and the other Loan Documents to which.Grantor is a party will not result in
Grantor being in default under any provision of its Entity Documents, as the same may
have been amended, or of any other note, security deed; mortgage deed of trust or security,
credit or other agreement to which Grantor is a party. [,

Section 1.10. Costs of Defending and Upholding the Lien. -If any action or
proceeding is commenced to which action or proceeding Beneficiary or Trustee is made a
party or m which it becomes necessary to defend or uphold the lien of this-Deed of Trust,
Grantor shall, on demand, reimburse Beneficiary and Trustee for all expenses-(including,
without limitation, reasonable attorneys’ fees and appellate attomeys’ fees) incurred by
Beneficiary or Trustee in any such action or proceeding and all such expenses.shall be
secured by this Deed of Trust. In any action or proceeding to foreclose this Deed of Trust
or to recover or collect the Indebtedness, the provisions of law relating to the recovenng of
costs, disbursements and allowances shall prevail unaffected by this covenant:
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Section 1.11. Additional Advances and Disbursements. Grantor shall pay when
due all ‘payments and charges on all security deeds, mortgages, deeds of trust, deeds to
sécure debt, security agreements, liens, encumbrances, ground and other leases, and
‘security interests which may be or become superior or inferior {o the lien of this Deed of
Trust, and in default thereof, Beneficiary shall have the right, but shall not be obligated, to
pay,. without netice to Grantor, such payments and charges and Grantor shall, on demand,
reimburse Beneficiary for amounts so paid and all costs and expenses incurred in
connection therewith.. In addition, upon default of Grantor in the performance of any other
terms, covenants, COﬂdlthﬂS or Indebtedness by it to be performed under any such prior or
subordinate lien, _encumb_rance lease or security interest, Beneficiary shall have the right,
but shall not be obligated; to cure such default in the name and on behalf of Grantor. All
sums advanced and reasonable costs and expenses incurred at any time by Beneficiary or
Trustee pursuant to -this Sectlon 1.11 or as otherwise provided under the terms and
provisions of this Deed of Trust or under applicable law shall bear interest from the date
that such sum is advanced or cost or expense incurred, to and including the date of Loan,
computed at an interest rate equal to the “Alternate Rate” provided in the Loan Agreement
and Note, if not prohibited by law, otherwise at the highest lawful contract rate, and all
such sums, together with interest thereon shall be secured by this Deed of Trust.

Section 1.12. Costs of Enforcement “Grantor agrees to bear and pay all expenses
(including reasonable attorneys’ fees and appellate attorneys’ fees) of or incidental to the
perfection and enforcement of any provision hereof, or the enforcement, compromise or
settlement of this Deed of Trust or the Indebtedness, and for the curing thereof, or for
defending or asserting the rights and claims of Bené¢ficiary in respect thereof, by litigation
or otherwise. All rights and remedies of Beneficiary shall be cumulative and may be
exercised singly or concurrently. Notwithstanding anything herein contained to the
contrary, Grantor: (a) will not (i) at any time insist upon, or plead, or in any manner
whatever claim or take any benefit or advantage of any stay or extension or moratorium
law, any exemption from execution or sale of the Collateral or any part thereof, wherever
enacted, now or at any time hereafter in force, which may affect the covenants and terms of
performance of this Deed of Trust, nor (ii) claim, take or insist upon any benefit or
advantage of any law now or hereafier in force providing for the valiiation or appraisal of
the Collateral, or any part thereof, prior to any sale or sales thereof which may be made
pursuant to any provision herein, or pursuant to the decree, judgment or order of any court
of competent jurisdiction, nor (iii) after any such sale or sales, claim or exercise any right
under any statute heretofore or hereafter enacted to redeem the property so-sold or any part
thercof; (b) hereby expressly waives all benefit or advantage of any such 1aw or laws; and
(c) covenants not to hinder, delay or impede the execution of any power herem granted or
delegated to Beneficiary, but to suffer and permit the execution of every power as though
no such law or laws had been made or enacted. Grantor, for itself and all whe_ may claim,
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= 'ﬁ'n_der it, waives, to the extent that it lawfully may, all right to have the Collateral
' _rhsrtsh'alled upon any foreclosure hereof.

_ Sectlon 1.13. Deed of Trust Taxes. Grantor shall pay any and all taxes, charges,
ﬁhng, registration and recording fees, excises and levies (other than income, franchise and
doing business taxes) imposed upon Beneficiary by reason of its ownership of the Note ,
this Deed of Trust, any assignment of rents and leases securing the Note, or by reason of
the recordmg or filing thereof, or any security instrument supplemental hereto, any security
instrument or Uniform -Commercial Code financing statement with respect to any fixtures
or personal property owned by Grantor at the Premises and any instrument of further
assurance, and shall'pay all-stamp or intangible taxes and other taxes required to be paid on
the Note. In the event Grantor fails to make such payment within five (5) Business Days
after written notice thereof. from Beneficiary, then Beneficiary shall have the right, but
shall not be obligated, to’ pay the amount due, and Grantor shall, on demand, reimburse
Beneficiary for said amount, and. until so paid said amount shall become part of the

Indebtedness secured hereby The prov151ons of this Section shall survive the repayment
of the Indebtedness. :

Section 1.14. Escrow Deposits. Upon the request of Beneficiary, Grantor shall
deposit with Beneficiary, monthly, one-twelfth (1/12th) of the annual charges for real
estate taxes, assessments, and other charges (the “Tax Deposit”) which might become a
Hen upon the Collateral, and Grantor shall, accordingly, make such deposits. Should said
charges not be ascertainable at the time any deposit is required to be made with the
Beneficiary, the deposit shall be made on the basis of the charges for the prior year, and
when the charges are fixed for the then current year, Grantor shall deposit any deficiency
with the Beneficiary. The Beneficiary may require the deposits to be increased from time
to time, provided that, such increases may not be more than 3% of the amount of such
taxes assessments and other charges for the calendar iyear preceding any such increase. All
funds so deposited with the Beneficiary shall be held by it without interest and may be
commingled by the Beneficiary with its general funds. Should an Event of Default occur,
the funds deposited with the Beneficiary, as aforementioned, may be applied in payment of
the charges for which such funds shall have been deposited. In the event Grantor fails to
pay any such amount, Beneficiary may, but shall not be obhga_ted_ to, make payment
thereof, and Grantor shall, on demand, reimburse Beneficiary for all sums so expended,
and until Beneficiary has been so reimbursed, such amount:shall be added to the
Indebtedness secured hereby. So long as no Event of Default-has occurred and is
continuing, Beneficiary will make the funds deposited with the Beneﬁmary as
aforementioned available to Grantor for the payment of such real estate taxes assessments
and other charges as and when the same become due. S
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Section 1.15. Financial Statements.  Grantor shall provide all Financial
Statements and other financial mformation concerning the Grantor and the Collateral as
_ requlred under the Loan Agreement.

" Sectwn 1.16. Additional Covenants. Without the prior written consent of
Beneﬁmary, Grantor shall not: (1) execute or permit to exist any lease of or extend any
existing Lease related to all or any portion of the Premises; (i) modify or vary, surrender
or termmate either ora]ly or in writing, any Lease affeetlng the Premises except in the case
of the tenant’s- default thereunder and then only in accordance with sound business
judgment; (iii) {1) discount any rents or collect the same for a period of more than two
months in advance, except for security or damage, or (2) except in the ordinary course of
business, cancel any Lease affecting the Premises except in the case of the tenant’s default
thereunder; (iv) execute any.conditional bill of sale, chattel mortgage, security agreement
or other security instruments covering any of the Collateral {(other than the matters set forth
on Exhibit “B”) on delivery to' the Premises; (v) further assign the Leases and rents
affecting the Premises; (viy further encumber, alienate, hypothecate, grant a security
interest in or grant any other . interest whatsoever in the Collateral, or any part thereof
cxcept with the prior written approval of Beneficiary in its sole and absolute discretion;
(vii) sell, transfer, convey or assign any interest in the Collateral, except as set forth in
Article TII; (viii) enter into any agreement whereby the holder of any prior or subordinate
mortgage, deed of trust, deed to secure debt or security agreement, waives, extends or
modifies any of the terms of the prior or subordinate security instrument except with the
prior written approval of Beneficiary in its sole and absolute discretion; or (ix) sell, convey
or transfer, or permit the sale, conveyance or transfer; whether directly or indircetly, of all
or any portion of, or any legal, equitable or beneficial interest in Grantor.

Section 1.17. Estoppel Certificates. Grantor, within three (3) days upon request in
person or within five (5) Business Days upon request by mail, shall furnish to Beneficiary
a written statement, duly acknowledged, setting forth the ameunt due under this Deed of
Trust, the terms of payment and maturity date of the Note, the date to which interest has
been paid, whether any offsets or defenses are known to exist agamst the Indebtedness and,
if any are alleged to exist, the nature thereof shall be set forth in deta1l

Section 1.18. Security Deposits. All security deposns of tenants of the Premises
shall be treated as trust funds not to be commingled with any"other. ﬁmds of Grantor.
Within ten (10) Business Days after request by Beneficiary, - Granior shall furnish
satisfactory evidence of compliance with this Section 1.18 together with a statement of all
security deposits deposited by the tenants and copies of all leases not theretofore dehvered
to Beneficiary, certified by Grantor. S
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Section 1.19. Assignment of Leases and Rents. Grantor hereby ass1gns to
Beneﬁmary, as further security for the payment of the Indebtedness, the rents, issues and
~profits of the Premises, together with all Leases and other documents evidencing such
‘rents, issues and profits now or hereafter in effect and any and all deposits held as security
under said Leases and shall, upon demand, deliver to the Beneficiary a true copy of each
such Leasc or-other document. Nothing contained in the foregoing sentence shall be
construed to bind Beneﬁcmry to the performance of any of the covenants, conditions or
provisions. contamed in any such lease or other document or otherwise to impose any
obligation on Beneﬁc;la.ry (1nclud1ng, without limitation, any liability under the covenant of
quiet enjoyment contained in any Lease or in any law of any applicable state in the event
that any tenant shall have-been joined as a party defendant in any action to foreclose this
Deed of Trust and shall-have been barred and foreclosed thereby of all right, title and
interest and equity of redemption in the Premises). Grantor hereby further grants to
Beneficiary the right, in‘its own name, in the name of Grantor, or by a court appointed
receiver, (i) to enter upon and take possession of the Premises for the purpose of collecting
the said rents, issues and profits, (ii} to dispossess by the usual summary proceedings any
tenant defaulting in the payment thereof to Beneficiary, (iii) to let the Premises, or any part
thereof, and (iv) to apply said rents, issues and profits, after payment of all necessary
charges and expenses, on account of said Indebtedness. Such assignment and grant shall
continue in effect until the Indeb_tedn__css__ is paid, the execution of this Deed of Trust
constituting and evidencing the irrevocable consent of Grantor to the entry upon and taking
possession of the Premises by Beneficiary or a receiver pursuant to such grant, whether
foreclosure has been instituted or not. Until the occurrence of an Event of Default, Grantor
shall be entitled to collect and receive said rents, issues-and profits. Grantor agrees to use
said rents, issues and profits in payment of costs of maintenance and operation of the
Collateral, principal and interest becoming due under this Deed of Trust and in payment of
taxes, assessments, water rates, sewer rents and carrymg charges becoming due against the
Premises. Such right of Grantor to collect and receive such rents, issues and proﬁts may
be revoked by Beneficiary upon the occurrence of an Event.of Default by giving written
notice of such revocation, served personally upon or sent by, registered or certified mail to
the record owner of the Premises. 1f Grantor has executed a’separate assignment of rents
and leases, then the provisions of such separate assignment (to the extent conflicting
herewith) shall supersede the provisions of this Section. NotWIthstandmg any provision in
this Deed of Trust to the contrary, the term “Lease” shall not include leases or licenses
which by their terms are terminable by the grantor thereof upon thlr.ty (3 0) days notice.

Section 1.20. Leases and Other Agreements Affecting Praperty Grantor will
duly and punctually perform all terms, covenants, conditions and agreements. blndlng upon
it under any lease or any other agreement of any nature whatsoever which involves .or
affects the Collateral or any part thereof. Grantor will, at the request of 'Bepe.ﬁcié;ry;__
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: "furmsh Beneficiary with executed copies of all leases now or hereafter created upon the
Collateral or any part thereof.

Sectlon 1.21. Indemnity. Grantor shall indemnify and hold Beneficiary and its
dlrectors officers, commissioners, employees, and agents (collectively, the “Indemnified
Parties,” and individually, an “Indemnified Party”), harmless from and against any and all
suits, “actions, claims, proceedings (including third party proceedings) damages, losses,
liabilities ard ‘expenses (including, without limitation, reasonable attorncys’ fees and
disbursements) “which ‘may be incurred by or asserted against any Indemnified Party,
without gross negligence or willful misconduct on the part of the Indemnified Party, as the
result of its having made-a loan to Grantor or having committed to extend credit to
Grantor, including, but net limited to, claims for brokerage commissions or finder’s fees
for arranging the ‘loan secured by this Deed of Trust, claims of persons claiming
mechanics’ or similar liens, claims of tenants of the Premises and claims for recording
taxes, filing fees, transfer taxes: ‘and similar claims relating to this Deed of Trust. The
provisions of this Section shall survive the repayment of the Indebtedness secured hereby.

Section 1.22, Secunty Agreement

(a) Insofar as the machme_ry, apparatus, equipment, fittings, fixtures,
building supplies and materials, “articles of personal property, contract rights,
accounts and general intangibles either referred to or described in this Deed of
Trust, or in any way connected. with the use and enjoyment of the Collateral is
concerned, this Deed of Trust shall be construed as a deed of trust on real property,
and it shall also constitute and serve as a security agreement on personal property
within the meaning of, and shall constitute - until the grant of this Deed of Trust
shall terminate as provided herein, a first andprior pledge and assignment and a
first and prior lien security interest, encumbgring each and every item of personal
property included in the Collateral, in compliance with the provisions of the
Uniform Commercial Code as enacted in the State ‘of Washington. A financing
statement or statements perfecting the security interest in all of said personal
property aforementioned, shall be executed by Grantor in favor of Beneficiary as
the secured party, and appropriately filed. The remedies for any violation of the
covenants, terms and conditions of the security agreement heréin contained shall be
(1) as prescribed herein, or (ii) as prescribed by general law, or (iii) as prescribed by
the specific statutory consequences now or hereafter enacted and Spemﬁed in said
Uniform Commercial Code, all at Beneficiary’s sole election.”” Grantor and
Beneficiary agree that the filing of such financing statement(s)y in the records
normally having to do with personal property shall never be ‘construed. 4s in
anywise derogating from or impairing this declaration and hereby stated- mtentlon

of Grantor and Beneficiary that everything used in connection with the productlon'
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of income from the Collateral and/or adapted for use therein and/or which is

_ .described or reflected in this Deed of Trust, is, and at all times and for all purposes
.+ _and in all proceedings both legal or equitable shall be, regarded as part of the real
+ ~estate. irrespective of whether (a) any such item is physically attached to the

. Premises, (b) serial numbers are used for the better identification of certain items
_.capable: of being thus identified in a recital contained herein, or (¢) any such item is
“teferted to “or reflected in any such financing statement(s) so filed at any time.
Slmllarly, the mention in any such financing statement(s) of the rights in and to (aa)
the proceeds of any fire, casualty and/or hazard insurance policy, or (bb) any award
in condemnation proceedings for a taking or for loss of value, or (cc) Grantor’s
interest ‘as lessor in“any present or future lease or rights to income growing out of
the use and/or occuipancy of the Collateral, whether pursuant to lease or otherwise,
shall never be-corisirued-as in anywise altering any of the rights of Beneficiary as
determined by this mstrument or impugning the priority of Beneﬁmary s lien
granted hereby or by any ‘other recorded document, but such mention in such
financing statement(s) 18 declared to be for the protection of Beneficiary in the
event any court shall at"any.time hold with respect to the foregoing (aa), (bb) or
(cc), that notice of Beneficiary’s priority of interest to be effective against a
particular class of persons, must be filed in the Uniform Commercial Code records.

(b) Grantor shall execute and deliver to Beneficiary, in form and substance
satisfactory to Beneficiary, Suéh_"-‘ﬁnancing statements” and such further assurances
as Beneficiary may from time to" time rcasonably consider necessary to create,
perfect and preserve Beneficiary’s security interest herein granted, and Beneficiary
may cause such statements and assurances to be recorded and filed at such times
and places as may be required or perrmtted by law to so create, perfect and preserve
such security interest. :

(c) The assignment and security interest herein-granted shall not be deemed
or construed to constitute Beneficiary as a “morigagec in possession” of the
Collateral, to obligate Beneficiary to lease the Collateral or attempt to do same, or
to take any action, incur any expense or perform or dlscharge any obligation, duty
or liability whatsoever under any of the leases or other\mse o

Section 1.23. Zoning. Without the prior written consemt of Beneﬁcmry which

consent will not be unreasonably withheld or delayed, Grantor shall not seek, make, suffer
or consent to or acquiesce in any change in the zoning or conditions of use of the Premises.
Grantor shall comply with and make all payment required under the " prov1s1ons of any
covenants, conditions or restrictions affecting the Premises. Grantor shall comply with all
existing and future requirements of all governmental authorities having Junsdlctlon over
the Premises. If, under applicable zoning provisions, the use of all or any part of :the"
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o "Premlses is or becomes a nonconforming use, Grantor shall not cause or permit such use to
' be dlscentmued or abandoned without the prior written consent of Beneficiary.

. Sectlon 1.24. Easements and Rights-of-Way. Grantor shall not grant any
easement or right-of-way with respect to all or any portion of the Premises without the
prior ‘written consent of Beneficiary which consent will not be unreasonably withheld or
delayed: o

Sectlon“--l.Z_S. Mineral Operations. Except as may be required under mineral or oil
and gas leases existing.prior to the date hercof, Grantor shall not drill or extract or enter
into any lease for the drilling or extraction of oil, gas or other hydrocarbon substances on
the Premises without the' 'prior written consent of Beneficiary.

Section 1. 26 T zmber Cuttmg Grantor shall not cut or remove Timber from the
Premises nor allow any third party to cut or remove Timber from the Premises except as
permitted under the Loan Agreement

ARTICLE 11

DEFAULT AND REMEDIES

Section 2.01. Events of Default The occurrence of any “Event of Default” (as
defined in the Loan Agreement) shall’ constltute an_ Event of Default under this Deed of
Trust. L

Section 2.02. Remedies.

(a) General. TUpon the occurrence” a.nd contmuance of any Event of
Default, Beneficiary may take such action, W1thout notice or demand, as it deems
advisable to protect and enforce its rights" agalnst Grantor and in and to the
Collateral, including, but not limited to, the following actions, each of which may
be pursued concurrently or otherwise, at such time and in such order as Beneficiary
may determine, in its sole discretion, without impairing. or otherw15e affecting the
other rights and remedies of Beneficiary: (1) declare thé entire unpaid Indebtedness
to be immediately due and payable (“Acceleration”); or (2) notify all tenants of the
Premises and all others obligated on leases of any part of the Prémises that all rents
and other sums owing on leases have been assigned to Beneficiary and are to be
paid directly to Beneficiary, and to enforce payment of all Indébtedness owing on
leases, by suit, ¢jectment, cancellation, releasing, reletting or otherwise; whether or
not Beneficiary has taken possession of the Premises, and to exercisé whatever

rights and remedies Beneficiary may have under any assignment of rents and.
leases; or (3) enter into or upon the Premises, either personally or by its agents o
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7 nominees or atiorneys, or by a receiver appointed by a court (which appointment
_:_.fnay be ex parte, without notice to Grantor; provided, that if such appointment is
- being sought based on a monetary Event of Default, notice shall be provided to
- ~Grantor), and dispossess Grantor and its agents and servants therefrom, and
_ thereupon may (i) use, operate, manage, control, insure, maintain, repair, restore
_-and.otherwise deal with all and every part of the Premises and conduct the business
““thereat; (i) complete any construction on the Premises in such manner and form as
Beneﬁmary deems advisable; (111)) make alterations, additions, renewals,
replacenients and improvements to or on the Collateral; (iv) exercise all rights and
powers of Grantor. with respect to the Premises, whether in the name of Grantor or
otherwise, including, without limitation, the right to make, cancel, enforce or
modify leases, obtain and evict tenants, and demand, sue for, collect and receive all
earnings, revenues, renfs, issues, profits and other income of the Premises and
every part thereof and (v) apply the receipts from the Premises to the payment of
the Indebtedness -after deductmg therefrom all expenses (including attorneys” fees
and dlsbursements) 1ncurred in connection with the aforesaid operations and all
amounts necessary to pay the-taxes, assessments, insurance and other charges in
connection with the Collateral as well as compensation for the services of
Beneficiary and any receiver, their counsel, agents and employees; or (4) institute
proceedings for the complete _or’_:paftial foreclosure of this Deed of Trust; or
(5) with or without entry, to the‘extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this
Deed of Trust for the portion of the Indebtedness then due and payable, subject to
the continuing lien of this Deed of Trust for the balance of the Indebtedness not
then due; or (6) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein or in the
Note or Loan Documents; or (7) recover judgment on the Note either before, during
or after any proceedings for the enforcement ‘of this Deed of Trust; or (8) apply for
the appointment of a trustee, receiver, liquicfat"(:)r-.-or'_cbnservator of the Collateral,
without regard for the adequacy of the security for the Indebtedness and without
regard for the solvency of Grantor, any guarantor or:of any person, firm or other
entity liable for the payment of the Indebtedness; or (9) pursue such other remedies
as Bencficiary may have under applicable law. Whenever Béneficiary is given the
option to Accelerate the maturity of all or part of the Indebtedness, Beneficiary may
do so without presentment, protest, notice or demand, all of which are hereby
waived by Grantor, other than any notice otherwise expressly 'r'equire'_d hereunder.

{b) Sale by Trustee. In case of an Event of Default as 'de'ﬁned-_.i-n'.S'ection
2.01 hereof, the Beneficiary or the legal holder of the indebtedness secured hereby
may declare a violation of any of the covenants herein contained and elect to.
invoke the power of sale and any other remedies permitted by law. If Beneﬁmary .
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.~ invokes the power of sale, Beneficiary shall give written notice to Trustee of such
7+ ¢lection. Trustee shall give such notice to Grantor of Grantor’s rights as is provided
“.+ . by-law. Trustee shall record and give such notices as required by law. After the
+.Tapseof such time as may be required by law, Trustee, without demand on Grantor,
. shall sell the Premises at public auction to the highest bidder for cash at the time
_-and.at the place (which may be on the Premises or any part thereof as pemntted by
law) then authorized by law as may be specified in the notice of sale, in one or
more parcels as Trustee may think best and in such order as Trustee may determine.
Trustee “shail apply the proceeds of the sale in the following order: (i) to all
reasonable costs: and expenses of the sale, including, but not limited to, reasonable
Trustee’s and attorney’s fees and costs of title evidence; (ii) to reduce or discharge
the Indebtedness in such order as Beneficiary may elect; and (iii) the excess, if any,
to the person-or.persons-legally entitled thereto. Beneficiary or the holder of the
Trustee’s certificate of purchase shall be entitled to a receiver for the Premises after
Acceleration, and-shall also be so entitled during the time covered by foreclosure
proceedings and the period of redemption, if any, and shall be entitled thereto as a
matter of right without regard-to.the solvency or insolvency of Grantor or of the
then owner of the Premises; and without regard to the value thereof, Nothing in this
section dealing with foreclosure procedures or specifying particular actions to be
taken by Beneficiary or by- Trustee or any similar officer shall be deemed to
contradict or add to the requiremeénts and procedures now or hereafter specified by
State of Washington law, and any such inconsistency shall be resolved in favor of
State of Washington law applicable at the time of foreclosure. The Trustee shall,
out of the proceeds or avails of such sale, after first paying and retaining all fees,
charges and costs of making said sale; pay to the:Beneficiary hereunder or the legal
holder of the Indebtedness the principal “and interest due on the Indebtedness
according to the tenor and effect thereof, -and all. moneys advanced by such
Beneficiary or legal holder of the Indebtedness for insurance, taxes and
assessments, or other money advanced pursuant to thé terms hereof, with interest
thereon at the Alternate Rate rendering the overplus; 1f any, unto the Grantor, its
successors or assigns; which sale or sales and said deed or deeds so made shall be a
perpetual bar, both in law and equity, against the Grantor, its successors or assigns,
and all other persons claiming the said property, or arly part under Grantor. The
holder or holders of the Indebtedness may purchase said property or any part
thereof; and it shall not be obligatory upon the purchaser or purchasers ‘at any such
sale to see to the application of the purchase money. If a relcase deed is required, it

is agreed that the Grantor, its successors or assigns, will pay the expense thereof.

And the Grantor, for itself and for its successors and assigﬁs_:cdize'nant:s._énd
agrees to and with the Trustee, that at the time of the enscaling of and delivery -of
these presents, it is well seized of the lands and tenements in fee simple, and has ..
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o .good right, full power and lawful authority to grant, bargain, sell and convey the
/.~ dame in manner and form as aforesaid; hereby fully and absolutely waiving and
“. .releasing all rights and claims it may have in or to said lands, tenements, and
+ .~property as a Homestead Exemption, or other exemption, under and by virtue of
. any.act of the Legislature of the State of Washington now existing or which may
. hereafter be passed in relation thereto; and that the same are free and clear of all
“liens and encumbrances whatever (except the matters set forth on Exhibit “B”), and
the- above bargained property in the quiet and peaceable possession of the Trustee,
his successors ‘and assigns against all and every person or persons lawfully
claiming or to claim the whole or any part thereof, the Grantor shall and will
warrant and forever defend.

(c) Purchase -Property. Upon any sale made under or by virtue of this
Article 11 (Whethe"r made under a trustee’s sale or under or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale) Beneﬁ01ary may
bid for and acquire the Collateral or any part thereof and in lien of paying cash
therefor may make- s__ettlem_ent -for the purchase price by crediting upon the
Indebtedness the net sale'"pricé'”aft'er deducting therefrom the expenses of the sale
and the costs of the action and: any other sums which Beneficiary is authorized to
deduct under this Deed of Trust

(d) Deed of Trust Ummpaired. No recovery of any judgment by
Beneficiary and no levy of an execution under any judgment upon the Collateral or
upon any other property of Grantor shall affect in any manner or to any extent, the
lien of this Deed of Trust upon the Collateral or any part thereof, or any liens,
rights, powers or remedies of Beneficiary hereunder, but such liens, rights, powers
and remedies of Beneficiary shall continue uriirri'paired as before.

(¢) Indebtedness Due. In the event of any. sale made under or by virtue of
this Article 1T (whether made under a trustee’s sale-or.under or by virtue of judicial
proceedings or of a judgment or decree of foreclosure:and sale) the entire
Indebtedness, if not prev1ously due and payable, 1mmed1ately thereupon shall,
anything in the Note or in this Deed of Trust to the contrary notw1thstand1ng,
become due and payable.

(f) Appointment of Receiver. If an Event of Default shall have occurred,
Beneficiary, without regard to the then value of the Collateral or the interest of the
Grantor therein, or the insolvency of Grantor or the then-owner of the Collateral,
may seek the appointment of a receiver for the Collateral upon ex parte apphcatlon
to any court of competent jurisdiction. Grantor will have a right to-a hearing or
notice of hearing to the extent required under applicable law. Such recelver and his’
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- agents shall be empowered (i) to take possession of the Premises and any
<~ businesses conducted by Grantor or any other person thereon and any business
.+ assets used in connection therewith, (ii) to exclude Grantor and Grantor’s agents,
+ ~servants and employees from the Premises, or, at the option of the receiver, in lieu
. of such exclusion, to collect a fair market rental from any such persons occupymg
-any.part of the Premises, (iii) to collect the rents, issues, profits and income
“therefrom;, (iv) to complete any construction which may be in progress, (v) to do
such maintenance and make such repairs and alterations as the receiver deems
necessafy,__.(vi)_'_to use all stores of materials, supplies and maintenance equipment
on the_P’I"_emises.and replace such items at the expense of the receivership estate,
(vil) to‘pay ‘all taxes and assessments against the Premises and the chattels, all
premiums for insurance thereon, all utility and other operating expenses, and all
sums due under any-prior or subsequent encumbrance, (viii) to borrow from
Beneficiary such funds as" may reasonably be necessary to the effective exercise of
the receiver’s powers on such terms as may be agreed upon by the receiver and
Beneficiary, and (ix)’ generally to do anything which Grantor could legally do if
Grantor were in possgssion of-the Collateral. All expenses incurred by the receiver
or his agents, including Indebtedness to repay funds borrowed by the receiver, shall
constitute a part of the Indebtedness “Any revenues collected by the receiver shall
be applied first to the expenses of the receivership, including attorneys’ fees
incurred by the receiver and by Beneficiary, together with interest thercon at the
Alternate Rate from the date iﬁci.lr_red unti] repaid, and the balance shall be applied
toward the Indebtedness or in such other manner as the court may direct. Unless
sooner terminated with the express consent of Beneficiary, any such receivership
will continue until the Indebtedness has been discharged in full, or until title to the
Premises has passed after foreclosure sale and all-applicable periods of redemption
have cxpired, or until a court of competent _]urlsdlctlon orders the receiver
discharged. : ‘)

(g) Partial Foreclosure. Upon the occurrence and continuance of an Event
of Default, Beneficiary shall have the option to proceed with foreclosure of the
liens and security interests evidenced hereby in satisfaction of such item either
through the courts or by proceeding or by directing Trustee to proceed as if under a
full foreclosure, conducting the sale as herein provided, all without declaring the
entire secured indebtedness due, and provided, however, that if the 'sale of the
Premises is made because of default in the payment of a-part of the secured
indebtedness, such sale may be made subject to the unmatured: part of the secured
indebtedness; and such sale, if so made, shall not in any manner-affect the
unmatured part of the secured indebtedness, but as to such unmatured part. this
Deed of Trust shall remain in full force and effect just as though no“sale had been
made. The proceeds of any sale shall be applied as provided in Sectwn 2 02(b) .
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o hereof except that the amount paid under subsection (ii) thereof shall be only the
" _matured portion of the secured indebtedness and any proceeds of such sale in
-+ excess of those provided for in subsections (i) and (ii) (modified as provided above)
- _shall'be applied to installments of principal on the Note in the inverse order of
" maturity, or, if no installments of principal are payable under the Note to prepay the
- principal balance of the Note in whatever order Beneficiary shall subjectively
“determine. " Several sales may be made hereunder without exhausting the right of
sale for’ any unmatured part of the secured indebtedness. It is the purpose thereof to
provide for-a foreclosure and sale of the Premises for any matured portion of the
secured mdebtedness without exhausting the power to foreclose and to scll the
Premises forany other part of the secured indebtedness whether matured at the time

or subsequently matunng

(h) Beneﬁmary shall have the right to foreclose this Deed of Trust as a
mortgage by judicial foreclosure in accordance with applicable law. If this Deed of
Trust is foreclosed as'a mortgage by judicial procedure, Beneficiary will be entitled
to a judgment which will provide that if the foreclosure sale proceeds are
insufficient to satisfy the judgnient, execution may issue for any amount by which
the unpaid balance of the obligations secured by this Deed of Trust exceeds the net
sale proceeds payable to Beneficiary, -

Section 2.03. Interest After Acceleration. 1f Beneficiary shall declare the entire
unpaid Indebtedness to be immediately dile and payable as provided in Section 2.02, then
and in such event, Grantor shall pay interest theréon from and after the date of such
declaration at the Alternate Rate and such interest shall be due and payable, on demand, at
such rate until the entire amount due is paid to- Beneficiary, whether or not any action shall
have been taken or proceeding commenced to recover the same or to foreclose this Deed of
Trust. Nothing in this Section 2.03 or in any other provision of this Deed of Trust shall
constitute an extension of the time of payment of the Indebtedness.

Section 2.04. Grantor’s Actions After Default. After the happening of any Event
of Default and immediately upon the commencement of any action, suit or other legal
proceedings by Beneficiary to obtain judgment for the Indebtedness, or.of any other nature
in aid of the enforcement of the Note or of this Deed of Trust, Grantor will:(a) waive the
issuance and service of process and enter its voluntary appearance. in such” action, suit or
proceeding, and (b) if required by Beneficiary, consent to the appomtment of a receiver or
receivers of the Collateral and of all the earnings, revenues, rents, issugs, profits and
income thereof. Nothing herein shall be deemed to require the commené'ement of a.suit or
the consent of Grantor as a condition precedent for Beneficiary’s right tothe. appomtment
of a receiver or the exercise of any other rights or remedies available to Beneﬁmary
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Section 2.05. Control by Beneficiary After Default.  Notwithstanding the
appomtment of any receiver, liquidator or trustee of Grantor as provided herein, or of any
~of its property, or of the Collateral or any part thereof, Trustee or Beneficiary shall be
'entlﬂ_@d (but- not obligated) to retain possession and control of all property now and
hereafter covered by this Deed of Trust.

“~Section 2.06. Waiver of Rights. Grantor waives the benefit of all laws now
existing or that hereafter may be enacted (i) providing for any appraisement before sale of
any portion of the Collateral, or (ii) in any way extending the time for the enforcement of
the collection of the Indebtedness or creating or extending a period of redemption from any
sale made in collecting the Indebtedness. Grantor agrees that Grantor will not at any time
insist upon, plea, claim or take the benefit or advantage of any law now or hereafter in
force providing for- any'appi'éis'ement valuation, stay, extension, redemption or homestead
exemption, and Grantor, for Grantor, Grantor’s representatives, successors and ass1gns
and for any and all persons ever- claiming any interest in the Collateral, hereby waives and
releases all rights of redempt_l_on ~valuation, appraisement, stay of execution, homestead
exemption, notice of clection to’ mature-or declare duc the whole of the Indebtedness and
marshaling in the event of foreclosure of the liens hereby created. If any law referred to in
this Section and now in force, of which Grantor, Grantor’s heirs, devisees, representatives,
successors and assigns or other person might take advantage despite this Section, shall
hereafter be repealed or cease to be.in force, such law shall not thereafter be deemed to
preclude the application of this Section. Grantor expressly waives and relinquishes any
and all rights, remedies and defenses that ‘Grantor may have or be able to assert by reason
of the laws of the State of Washington pertaimng to" the rlghts remedies and defenses of
sureties.

Section 2.07. Relief From Stay. In thé event -that Grantor commences a case
under the United States Bankruptcy Code, 11 U.SIC. § § 101, et seq, as amended (the
“Code”) or is the subject of an involuntary case that results in-an order for relief under the
Code, subject to court approval, Beneficiary shall thereupon be entitled and Grantor
irrevocably consents to relief from any stay imposed by Section 362 of the Code on or
against the exercise of the rights and remedies otherwise available to Beneficiary as
provided in the Loan Documents and Grantor hereby irrevocably waives its rights to object
to such relief. In the event Grantor shall commence a case under the Code ot is the subject
of an involuntary case that results in an order for relief under the: Code, Grantor hercby
agrees that no injunctive relief against Beneficiary shall be sought under Section 105 or
other provisions of the Code by Grantor or other person or entity clalmmg through
Grantor, nor shall any extension be sought of the stay provided by Sectlon 362 of the
Code. :
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Section 2.08. Cash Collateral. Grantor hereby acknowledges and agrees that in

e the event that Grantor commences a case under the Code or is the subject of an 1nvoluntary

~case that results in an order for relief under the Code: (1) that all of the rents arising from
‘the Premises. (“Rents”) are, and shall for purposes be deemed to be, “proceeds, product,
offsprmg, rents, or profits” of the Premises covered by the lien of this Deed of Trust, as
such ‘quoted terms are used in Section 552(b) of the Code; (ii) that in no event shall
Grantor assert, claim or contend that any portion of the Rents are, or should be deemed to
be, “accounts” or “accounts receivable” within the meaning of the Code and/or applicable
state law; (iii) that the Rents are and shall be deemed to be in any such bankruptcy
proceeding “cash collateral” of Beneficiary as that term is defined in Section 363 of the
Code; and (iv) that Beneficiary has valid, effective, perfected, enforceable and “choate”
rights in and to the Rents-without any further action required on the part of Beneficiary to
enforce or perfect its-tights-in and to such cash collateral, including, without limitation,
providing notice to Grantor und__er_ Section 546(b) of the Code.

" ARTICLE I
-+ MISCELLANEOQUS

Section 3.01. Credits Waived. Grantor will not claim nor demand nor be entitled
to any credit or credits against the Indebtedness for so much of the taxes assessed against
the Collateral or any part thereof as is equal to the tax rate applied to the amount due on
this Deed of Trust or any part thereof, and no deductions shall otherwise be made or
claimed from the taxable value of the Collateral or any part thercof by reason of this Deed
of Trust or the Indebtedness. :

Section 3.02. No Release. Subject to the limitations. of liability set forth in the
Loan Documents, Grantor agrees, that in the event the Collateral is sold and Beneficiary
enters into any agreement with the then owner of’ the Coﬂateral extending the time of
payment of the Indebtedness, or otherwise modifying the terms hereof, Grantor shall
continue to be liable to pay the Indebtedness according to the tenor of any such agreement
unless expressly released and discharged in writing by Beneﬁmary

Section 3.03. Norices. Except as otherwise expressly stated in this Deed of Trust,
any notice required or permitted to be given under or in connection with this Deed of Trust
shall be in writing and shall be mailed by express mail, postage prépaid, or sent by
nationally recognized overnight courier service, or sent by telecopy or.other similar form
of rapid transmission confirmed by matling (by first class or express mail, postage prepaid)
written confirmation at substantially the same time as such rapid transmission,- or
personally delivered to an officer of the receiving party. All such communications ‘shall be
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' '.mailed,l sent or delivered, addressed to the party for whom it is intended at its address set

. forth below:

" If to Grantor:

Trillium Corporation

4350 Cordata Parkway

- Bellingham, Washington 98226
.+ Attention: David R. Syre and Chief Financial Officer

" Phone: (360) 676-9400
-~ Facsimile: (360) 676-7736

With a copy to

AlanD Smlth Esq
Perkins Coie.

1201 Third Avenue

40™ Floor L

Seattle, WA 9810'1 -3099
Phone: (206) 583-8888
Facsimile: (206) 583- 8500

If to Beneficiary:
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Old Standard Life Insurance Company
601 West First Avenue

Department 113200

Spokane, WA 99201-5071

Attention: Glenda Miller

Phone: (509) 835-2125

Facsimile: (509) 835-2772
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with a copy to:

Old Standard Life Insurance Company
601 West First Avenue
Department 115000
Spokane, WA 99201-5071
Attention: Michael A. Agostinelli, Esq.
. Phone: (509) 835-2559
- Facsimile: (509) 835-2758

w1th a copy to

'“Kutak Rock LLP

717 Seventeenth Street

Sulte 2900.-

Denver; _Colorad__o_ 80202
Attention: -William'S. Martin, Esq.
Phone: (303) 297-2400

Facsimile: (303) 292-7799

Any communication so addressed and mailed shall be deemed to be given when
delivered to the address of the intended addressee;""'EXOcpt that any notice so sent by rapid
transmission shall be deemed to be given when' receipt of such transmission is
acknowledged, and any communication so delivered in person shall be deemed to be given
when receipted for by, or actually received by Benéﬁciar'y’ or Grantor, as the case may be.
Either party may designate a change of address by written notices to the other by giving at
least ten (10} days prior written notice of such changc of address

Section 3.04, Binding Indebtedness. The prov131ons and covenants of this Deed
of Trust shall run with the land, shall be binding upon Grantor and shall inure to the benefit
of Beneficiary, subsequent holders of this Deed of Trust and their respective successors
and assigns. For the purpose of this Deed of Trust, the term “Grantor” “shall mean Grantor
named herein, any subsequent owner of the Collateral, and their respectlve heirs,
executors, legal representatives, successors and assigns. If there is'more than one Grantor,
all their undertakings hereunder shall be deemed joint and several.

Section 3.05. Captions. The captions of the Sections of this Deed of Trust are for
the purpose of convenience only and are not intended to be a part of this Deed of Trust and

shall not be deemed to modify, explain, enlarge or restrict any of the prows10ns hereof kS
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Section 3.06. Further Assurances. Grantor shall do, execute, acknowledge and
dellver, at the sole cost and expense of Grantor, all and every such further acts, deeds,
~conveyances, assignments, estoppel certificates, notices of assignment, transfers,
“assurances and financing statements as Beneficiary may reasonably require from time to
time in order to better assure, convey, assign, transfer, perfect and confirm unto
Beneﬁelazy, the’ r1ghts now or hereafter intended to be granted to Beneficiary under this
Deed of Trust, any other instrument executed in connection with this Deed of Trust or any
other 1nstrument under which Grantor may be or may hereafter become bound to convey,
transfer or assign' to -Beneficiary for carrying out the intention of facilitating the
performance of the terms of this Deed of Trust.

Sectlon 3.07. Sevembzhty Any provision of this Deed of Trust which is
prohibited or unenforceable.in any jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability without invalidating the remaining
provisions hereof or affectmg the vahdlty or enforceability of such provisions in any other
jurisdiction, o :

Section 3.08. General Condttmns

(a) All covenants hereof shall be construed as affording to Beneficiary
rights additional to and not ex_clu_slve of the rights conferred under the provisions of
applicable laws of the State of Washington.

(b) This Deed of Trust cannot be altered, amended, modified or discharged
orally and no agreement shall be effective to modify or discharge it in whole or in
part, unless it is in writing and signed. by the party against whom enforcement of
the modification, alteration, amendment or dlscharge is sought

(c) No remedy herein conferred upon':,__or__ rese_rved to Beneficiary is intended
to be exclusive of any other remedy or remedies, and eachand every such remedy
shall be cumulative, and shall be in addition to every: other remedy given hereunder
or now or hereafter ex1st1ng at law or in equity or by statute: No delay or omission
of Beneficiary in exercising any right or power accruing upon.any Event of Default
shall impair any such right or power, or shall be construed to be a waiver of any
such Event of Default, or any acquiescence therein. Acceptance of any payment
after the occurrence of an Event of Default shall not be deetiied to waive or cure
such Event of Default; and every power and remedy given by thls Deed of Trust to
Beneficiary may be exercised from time to time as often as may be. deemed
expedient by Beneficiary. Nothing in this Deed of Trust or in the Note- shall affect

the obligation of Grantor to pay the Indebtedness in the manner and at the tlme and

place therein respectively expressed.
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. (d) No waiver by Beneficiary will be effective unless it is in writing and
.~ .then only to the extent specifically stated. Without lumtlng the generahty of the

"+ _foregoing, any payment made by Bencficiary for insurance premiums, taxes,
< -~ assessments, water rates, sewer rentals or any other charges affecting the Collateral,
.. shall not constitute a waiver of Grantor’s default in making such payments and
A shall not obllgate Beneficiary to make any further payments.

(e) Beneflcmry shall have the right to appear in and defend any action or
proceedmg, in -the name and on behalf of Grantor which Beneficiary, in its
discretion, believes may adversely affect the Collateral or this Deed of Trust.
Beneficiary shall also have the right to institute any action or proceeding which
Beneficiary, in its discretion, believes should be brought to protect its interest in the
Collateral or its ':ri-gﬁts..heyeunder. All costs and expenses incurred by Beneficiary
in connection with such actions or proceedings, including, without limitation,
reasonable attorneys fees and appellate attorneys’ fees, shall be paid by Grantor,
on demand. L _

(f) In the event -of the"_paésage after the date of this Deed of Trust of any
law of any governmental authority having jurisdiction, deducting the Indebtedness
from the value of the Premises for the purpose of taxation, affecting any lien
thercon or changing in any way the laws of the taxation of deeds of trust or debts
secured by deeds of trust for federal, state or local purposes, or the manner of the
collection of any such taxes, so-as to adversely affect this Deed of Trust, Grantor
shall promptly pay to Beneficiary, on demand, all taxes, costs and charges for
which Beneficiary is or may be liable as a result thereof, provrded said payment
shall not be prohibited by law or render the Note usurious, in which event
Beneficiary may declare the Indebtedness to be 1mmedlately due and payable.

(g) Grantor acknowledges that it has recewed a true copy of this Deed of
Trust. e

{h) For the purposes of this Deed of Trust, all defined terms and personal
pronouns contained herein shall be construed, whenever the context of this Deed of
Trust so requires, so that the singular shall be construed as the plural-and vice versa
and so that the masculine, feminine or neuter gender shall be construed to include
all other genders. : :

(1) Each of Grantor and Beneficiary have been represented by competent
counsel in connection with the preparation of this Deed of Trust. :

(j)’ Whenever any payment to be made hereunder or under the Note or anhy:
other Loan Document shall be stated to be due on a Saturday, Sunday or-a pubh =
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< _holiday under the laws of the State of Washington, such payment may be made on

/7 4he next succeeding Business Day, and such extension of time shall in such case be

.+ included in the computation of payment of interest hereunder or under the Note or
< 'éUCh_"'cher Loan Document.

: (k) Ubpon receipt of evidence reasonably satisfactory to Grantor of the loss,
theﬁ destructlon or mutilation of the Note, and in the case of any such loss, theft or
destruct_l____on upon delivery of an indemnity agreement reasonably satisfactory to
Grantor or, in'the case of any such mutilation, upon surrender and cancellation of
the Note, Grantor shall execute and deliver, in licu thereof, a replacement Note,
identical in fonn and substance to the Note and dated as of the date of the Note and
upon such execution and delivery all references in this Deed of Trust and the other
Loan Documents to 'tﬁé“Note shall be deemed to refer to such replacement Note.

(h Time" is of thi;.--féssence with respect to each and every covenant,
agreement and obligation of Grantor and any guarantor under this Deed of Trust,
the Note and the other Loan Documents.

(m) Whenever this Deed. of Trust, the Note or any other Loan Document
requires the consent, determination, election, approval, waiver, acceptance,
satisfaction or expression of opmion of, or the taking of any dlscretlonary act by,
Beneficiary [all of the foregoing being referred to as “Consent” in this subsection
3.08(m)], the night, power, privilege and-option of Beneficiary to withhold or grant
its Consent shall not be exhausted by the. exercise thercof on one or more
occasions, but shall be a continuing Tight, power privilege and option of
Beneficiary with respect to any such matters ; '_ o

Section 3.09. Forum Selection; Jurisdiction; Venue; Choice of Law. Grantor
acknowledges that this Deed of Trust was substantially negotiated in the State of
Washington, this Deed of Trust was executed and delivered in the State of Washington, all
payments under the Loan Documents will be delivered in the State of Washington and
there are substantial contacts between the parties and the transactions contemplated herein
and the State of Washington. For purposes of any action or proceeding arising out of this
Deed of Trust, the parties hereto expressly submit to the jurisdiction of all fedeéral and state
courts located in the State of Washington. Grantor consents that it may be served with any
process or paper by registered mail or by personal service within or without the State of
Washington in accordance with applicable law. Furthermore, Grantor waives and agrees
not to assert in any such action, suit or proceeding that it is not personally. __s'ubject:to the
jurisdiction of such courts, that the action, suit or proceeding is brought in an incoenveniént:
forum or that venue of the action, suit or proceeding is improper. This Deed of Trust shall s
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: "be govemed by the internal laws of the State of Washington, without regard to its

. pnnmples of conflicts of law. In the event that the payment of any interest due hereunder

~or unider the Note or any such other agreement would subject Beneficiary to any penalty
'un;_ict_ apphcable law, then automatically the Indebtedness of Grantor to make such
payment shall be reduced to the highest rate authorized under applicable law.

Section 3.10. Waiver of Jury Trial and Punitive, Consequential, Special and
Indirect Damages BENEFICIARY, BY ACCEPTING THIS DEED OF TRUST, AND
GRANTOR HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVE THE. RIGHT EITHER MAY HAVE TO A TRIAL BY JURY WITH RESPECT
TO ANY AND ALL-ISSUES PRESENTED IN ANY ACTION, PROCEEDING, CLAIM
OR COUNTERCLAIM  BROUGHT BY EITHER OF THE PARTIES HERETO
AGAINST THE OTHER OR' 1TS SUCCESSORS WITH RESPECT TO ANY MATTER
ARISING OUT OF OR IN CONNECTION WITH THIS DEED OF TRUST, THE
RELATIONSHIP OF - BENEFICIARY AND GRANTOR, GRANTOR’S USE OR
OCCUPANCY OF THE COLLATERAL AND/OR ANY CLAIM FOR INJURY OR
DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. THIS WAIVER BY
THE PARTIES HERETO OF.ANY.RIGHT EITHER MAY HAVE TO A TRIAL BY
JURY HAS BEEN NEGOTIATED .AND IS AN ESSENTIAL ASPECT OF THEIR
BARGAIN. FURTHERMORE, GRANTOR HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES THE RIGHT IT MAY HAVE TO SEEK PUNITIVE,
CONSEQUENTIAL, SPECIAL AND-INDIRECT DAMAGES FROM BENEFICIARY
AND ANY OF BENEFICIARY’S AFFILIATES, OFFICERS, DIRECTORS OR
EMPLOYEES OR ANY OF THEIR SUCCESSORS. WITH RESPECT TO ANY AND
ALL ISSUES PRESENTED IN ANY -ACTION, PROCEEDING, CLAIM OR
COUNTERCLAIM BROUGHT BY GRANTOR AGAINST BENEFICIARY OR ANY
OF BENEFICIARY’S AFFILIATES, OFFICERS, DIRECTORS OR EMPLOYEES OR
ANY OF THEIR SUCCESSORS WITH RESPECT. TO ANY MATTER ARISING QUT
OF OR IN CONNECTION WITH THIS DEED OF TRUST ©OR ANY DOCUMENT
CONTEMPLATED HEREIN OR RELATED HERETO. THE WAIVER BY GRANTOR
OF ANY RIGHT IT MAY HAVE TO SEEK PUNITIVE, CGNSEQUENTIAL SPECIAL
AND INDIRECT DAMAGES HAS BEEN NEGOTIATED BY THE PARTIES HERETO
AND IS AN ESSENTIAL ASPECT OF THEIR BARGAIN.

Section 3.11. No Partnership or Joint Venture. Nothing contained herein or in
the Note or any other Loan Documents, nor the acts of the parties hereto, shall be
construed to create a partnership or joint venture between Grantor and Beneficiary. The
relationship between Grantor and Beneficiary is the relationship of “debtor” and “creditor.”
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Section 3.12. Inconsistency with Other Loan Documents. In the event of any
1rreconc1lable conflict between the terms hercof and the terms of any of the other Loan
_ chuments the terms of the Loan Agreement shall control; provided however, that in the
“gvent that there is any apparent conflict between any particular term which appears in this
Deed of Trust and the Loan Agreement or the other Loan Documents and it is possible and
reasonable .for the terms of this Deed of Trust and the other Loan Documents to be
perforried .or complied with, then, notwithstanding the foregoing, both the terms of this
Deed of Trust and the other Loan Documents shall be performed and complied with.

Section 3.13. Construction of this Document. This document may be construed
as a mortgage, deed oftrust, chattel mortgage, conveyance, assignment, security
agreement, pledge, ﬁnancmg statement, hypothecation or contract, or any one or more of
the foregoing, in order to fully effectuate the liens and security interests created hereby and
the purposes and agreements herem set forth.

Section 3.14. Na Merger It is the desire and intention of the parties hercto that
this Deed of Trust and the lien hereof do.not merge in fee simple title to the Premises. Tt is
hereby understood and agreed that stiould Beneficiary acquire any additional or other
interests in or to the Premises or the ownership thereof, then, unless a contrary intent is
manifested buy Beneficiary as evidericed by an appropriate document duly recorded, this
Deed of Trust and the lien hereof shall not merge in such other or additional interests in or
to the Premises, toward the end that this. Deed of trust may be foreclosed as if owned by a
stranger to said other or additional interests.

Section 3.15. After Acquired Property. Al property acquired by Grantor after the
date of this Deed of Trust which by the terms of this Deed of Trust shall be subject to the
lien and/or the security interest created hereby, shall immediately upon the acquisition
thereof by Grantor and without any further mortgage, conveyance or assignment become
subject to the lien and security interest created by this Deed of Trust. Nevertheless,
Grantor shall execute, acknowledge, deliver and record or file, as appropnate all and every
such further mortgages, security agreements, financing statements and assurances as
Beneficiary shall require for accomplishing the purposes of t_hls_ Deed of Trust.

Section 3.16. No Representation. By accepting delivery-of-any item required to
be observed, performed or fulfilled or to be given to Beneficiary. pursuant to the Loan
Documents, including, but not limited to, any officer’s certificate, balance sheet, statement
of profit and loss or other fmancial statement, survey, appraisal or insurance policy,
Beneficiary shall not be deemed to have warranted, consented to; or affirmed the
sufficiency, legality, effectiveness or legal effect of the same, or of any term, prov1510n or
condition thereof, and such acceptance of delivery thereof shall not be or const1tute any
warranty, consent or affirmation with respect thereto by Beneficiary. g i
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Section 3.17. Special State Law Provisions. In the event of any conflict between
' the ternis and prov151ons of this Section and any other provision of this Deed of Trust, the
~terms and provisions of this Section shall govern and control.

_ :- (a) Power of Sale. The Collateral is hereby mortgaged, given, granted,
.. bargained, sold, alienated, enfeoffed, conveyed, confirmed, warranted, pledged,
"a331gned arid hypothecated to Trustee, IN TRUST, WITH POWER OF SALE.

(b) Exercuse of Power of Sale. For any sale under the power of sale granted
by this Déed of Trust, Grantor or Trustee shall record and give all notices required
by law and, upon the expiration of such time as is required by law, Trustee may sell
the Collateral upon-any terms and conditions specified by Grantor and permitted by
applicable law. Truste¢ may postpone any sale by public announcement at the time
and place noticed for the sale. If the Collateral includes several lots or parcels,
Grantor in its discretion may designate their order of sale or may elect to seil all of
them as an entirety. ‘The Collateral, real, personal and mixed may be sold in one
parcel. To the extent any of the Collateral sold by Trustee is personal property, the
Trustee shall be acting-as the ‘agent of Grantor in selling such Collateral. Any
person permitted by law to do'so may. purchase at any sale. Upon any sale, Trustee
will execute and deliver to thé purchaser or purchasers a deed or deeds conveying
the Collateral sold, but without any covenant or warranty, express or implied, and
the recitals in Trustee's deed showing that the sale was conducted in compliance
with the requirements of law shall'be prima facie evidence of such compliance and
conclusive evidence thereof in favor of bona ﬁde purchasers and encumbrances for
value.

(c) Application of Sale Proceeds. Proceeds of any sale under this Deed of
Trust will be applied in the following manner; . .

First: Payment of the costs and expeﬁéﬁés-'(_).f the “sale, including
without limitation Trustee's fees, legal fees and disbursements; title charges
and transfer fees, and payment of all expenses, liabilities and advances of
Trustee, together with interest on all advances made by Trustee from date of
disbursement at the lesser of the default rate under the Note or the
maximum rate permitted by law.

Second: Payment of all sums expended by Grantor under the terms.
of this Deed of Trust and not yet repaid, together with interest on such sums -
from date of disbursement at the lesser of the default rate under the Note or -
the maximum rate permitted by law.

02-127336.01
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. Third: Payment of all other obligations secured by this Deed of
o - Trust in any order that Grantor chooses.

o - Fourth: The remainder, if any, to the person or persons legally
L entltlcd to it.

_ (d) Expenses During Redemption. If this Deed of Trust is foreclosed as a
niortgage and.the Collateral sold at a foreclosure sale, the purchaser may during
any redernpt;on period allowed, make such repairs or alterations on the Collaterat
as may be reasonably necessary for the proper operation, care, preservation,
protection and insuring thereof. Any sum so paid, together with interest thereon
from the time of such expenditure at the lesser of the defaunlt rate under the Note or
the maximum Taté permitted by law, shall be added to and become a part of the
amount required to be paid for redemption from such sale.

(¢) Reconveyances.: "Upon payment of the entire Indebtedness at the time
and in the manner prbwded in-the Note and this Deed of Trust, and the full and
timely performance of each obligation and covenant set forth herein in the
Guaranty, the Note and thé Loan Documents, Grantor shall request Trustee to
reconvey the Collateral and- shall surrender this Deed of Trust and all notes
evidencing indebtedness secured by this Deed of Trust to Trustee. Trustec shall
reconvey the Collateral without warranty to the person or persons legally entitled
thereto. The grantee in any reconveyance may be described as the person or
persons legally entitled thereto, and the recitals therein of any matters or facts shall
be conclusive proof of the truthfulness thereof. :Such person or persons shall pay
Grantor’s and Trustee's reasonable costs- and expenses in so reconveying the
Collateral. <

(f) Non-Agricultural Use. (i) The Collateral is not used principally for
agricultural or farming purposes, and (i) the proceeds from. the Loan secured by
this Deed of Trust are for commercial purposes only and not for personal, family or
housechold purposes pursuant to RCW 19.52.080, and Grantor so represents and
warrants to Beneficiary.

(g) STATUTE OF FRAUDS. ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LEND MONEY, EXTEND CREDIT, OR FORBEAR
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW.,

(h) This Deed of Trust does not secure the obligations of the'--Gr'an-té_f: under
the Envirommental Indemnity or any substantial equivalent of suchf"_obligati:ons“

02-127336.01
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contained in any of the Loan Documents or the obligations of the Guarantors under
the Guaranty.

END OF DOCUMENT TEXT
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. +IN WITNESS WHEREOQF, Grantor has duly executed and delivered this Deed of
' Trust under seal as of the day and year first above written.

GRANTOR:
TRILLIUM CORPORATION,

a Washingtq /y/
By: T

Prmted Namé
Prinicd 1 ’E@ SR oy

Washington Peed of Trust
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ACKNOWLEDGMENTS

STATE OF WASHINGTON )
-

COUNTY OF _LitIATLOM )

On this 332 day of September, 2002, before me, the undersigned, a Notary Public in and for the
State of Washington, -“duly commissioned and sworn, personally appeared
TED MMISCHPIEDY -, to me known to be the person who signed as
DPESWEST - of Trillium Corporation, the corporation that executed the within
and foregoing instrument, and acknowledged the said instrument to be the free and voluntary act
and deed of said corporati'on for the uses and purposes therein mentioned, and on oath stated that
HE was duly elected, qualified and acting as said officer of the
corporation, that HE was authorized to execute said instrument and

that the seal affixed, if any, 1s the corporate seal of said corporation.

IN WITNESS WHEREOF I have hereunto set my hand and official seal the day and year first
above written. _

Wy, 7‘&(_, LML
o A Mep ", (Slgnature of Notary)
éq@é\& "“ulns:,v OO"\"
:5' f?“ow\a}‘%% h e B ﬂ/ LOCUEAL
3 ‘.{’45 Do / 2 3'; H (Print or stqmp name of Notary)
=i - .
s 7
el UG NOTARY PUBLIC in and for the State of
ettt Washington, residing at: -

FBrlLcoHHA M

My appointment expires::. ‘//[ ! (g / L’ )‘S

02-127336.01

— WWWWWWM

No. 50001 710/SKAGIT

N 8 of 50




S EXHBITA

PARCEL 350402
" THAT PORTION OF THE SOUTHWEST QUARTER OF THE
_SOUTHWEST QUARTER OF SECTION 2, TOWNSHIP 35 NORTH,
. :RANGE 4 EAST OF THE WILLAMETTE MERIDIAN, LYING WESTERLY
.OF THE WESTERLY LINE OF THE NORTHERN PACIFIC RAILWAY
COMPANY RIGHT-OF-WAY. SITUATE IN SKAGIT COUNTY,
WASH[NGTON

- PARCEL 350403- A g
THE SOUTH HALF OF THE SOUTHWEST QUARTER OF SECTION 3,
' TOWNSHIP 35 NORTH, RANGE 4 EAST OF THE WILLAMETTE
MERIDIAN. SITUATE'_[N_._-SKAG!T COUNTY, WASHINGTON

PARCEL 350403-B:
THE WEST HALF OF GOVERNMENT LOT 2; THE SOUTHWEST
QUARTER OF THE NORTHEAST QUARTER; AND THE NORTHEAST
QUARTER OF THE SOUTHEAST QUARTER OF SECTION 3,
TOWNSHIP 35 NORTH, RANGE 4 EAST OF THE WILLAMETTE
MERIDIAN,
EXCEPT THOSE PORTIONS CONVEYED TO SKAGIT COUNTY FOR
ROAD PURPOSES BY DEEDS RECORDED APRIL 14, 1915, UNDER
AUDITOR'S FILE NOS. 107444 AND 107452 RECORDS OF SKAGIT
COUNTY, WASHINGTON. SITUATE IN SKAGIT COUNTY
WASHINGTON

PARCEL 350410:
THE NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 10,
TOWNSHIP 35 NORTH, RANGE 4 EAST OF THE WILLAMETTE
MERIDIAN, SITUATE IN SKAGIT COUNTY, WASHINGTO__N. _

PARCEL 350701:
THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER THE
NORTHWEST QUARTER OF THE SOUTHWEST QUARTER,; -
GOVERNMENT LOTS 3 AND 4, SECTION 1, TOWNSHIP 35 NORTH
RANGE 7 EAST OF THE WILLAMETTE MERIDIAN;
EXCEPT COUNTY ROAD;
ALSO EXCEPT THAT CERTAIN 100 FOOT STRIP CONVEYED TO
SKAGIT COUNTY FOR ROAD BY DEED RECORDED JULY S, 1970
UNDER AUDITOR'S FILE NO. 741026 RECORDS OF SKAGIT
COUNTY, WASHINGTON,;
SITUATE IN SKAGIT COUNTY, WASHINGTON
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PARCEL 350702:
" THE NORTH HALF; THE NORTH HALF OF THE SOUTHWEST

QUARTER;-AND THE NORTH HALF OF THE SOUTHEAST QUARTER
OF SECTION 2, TOWNSHIP 35 NORTH, RANGE 7 EAST OF THE
WILLAMETTE MERIDIAN;
EXCEPT THAT CERTAIN 100 FOOT STRIP CONVEYED TO SKAGIT
COUNTY BY DEED-RECORDED JULY 9, 1970, UNDER AUDITOR'S
FILE NO. 741026 RECORDS OF SKAGIT COUNTY, WASHINGTON;
SITUATE IN SKAGIT COUNTY, WASHINGTON

CONTINUED.. ... ..
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EXHIBIT’A’ CONTIN UED:

PARCEL 350703
THE NORTH HALF; THE SOUTH HALF OF THE SOUTHWEST
QUARTER; NORTHEAST QUARTER OF THE SOUTHEAST QUARTER;

AND THE SOUTH HALF OF THE SOUTHEAST QUARTER, ALL IN

SECTION 3, TOWNSHIP 35 NORTH, RANGE 7 EAST OF THE
WILLAMETTE MERIDIAN;
EXCEPT THOSE PORTIONS CONVEYED TO SKAGIT COUNTY BY
DEEDS RECORDED JULY 9, 1970 AND SEPTEMBER 20, 1971,
UNDER AUDITOR'S FILE NOS. 741026 AND 758244 RECORDS OF
SKAGIT COUNTY, WASHINGTON, RESPECTIVELY;
SITUATE IN SKAGIT GOUNTY,--W’A_SHINGTON

PARCEL 350704:
GOVERNMENT LOTS 1, 2, 3, AND 4, AND THE SOUTH HALF OF
SECTION 4, TOWNSHIP 35 NORTH, RANGE 7 EAST OF THE
WILLAMETTE MERIDIAN; s '
SITUATE IN SKAGIT COUNTY, WASHINGTON

PARCEL 350705:
THE SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER OF
SECTION 5, TOWNSHIP 35 NORTH, RANGE 7 EAST OF THE'
WILLAMETTE MERIDIAN. SITUATE IN SKAGIT COUNTY
WASHINGTON

PARCEL 350707:
THE SOUTH HALF OF THE NORTHEAST QUARTER THE -
SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER; AND THE
SOUTHEAST QUARTER, SECTION 7, TOWNSHIP 35 NORTH, RANGE
7 EAST OF THE WILLAMETTE MERIDIAN. SITUATE IN SKAGIT R
COUNTY, WASHINGTON
CONTINUED ... ..
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EXHIB]T ‘A’ CONTINUED

PARCEL 350708
THE SOUTH HALF OF THE NORTHWEST QUARTER; THE NORTH
HALF OF THE ‘SOUTHWEST QUARTER; AND THE SOUTHWEST
QUARTER OF THE SOUTHWEST QUARTER, SECTION 8, TOWNSHIP
35 NORTH, RANGE 7 EAST OF THE WILLAMETTE MERIDIAN;
A STRIP OR PIECE OF LAND 50 FEET WIDE, BEING 25 FEET WIDE
ON EITHER SIDE-OF THE CENTERLINE OF THE LOGGING RAILWAY
OF LYMAN TIMBER COMPANY, MORE PARTICULARLY DESCRIBED
AS FOLLOWS: START_!NG__.FI_%OM A POINT ON A CURVE 80 FEET
NORTH OF THE SOUTHEAST CORNER OF THE SOUTHWEST
QUARTER OF THE SOUTHWEST QUARTER OF SECTION 8,
TANGENT OF SAID POINT BEING NORTH 58°15'00" EAST; THENCE
ON A 08°00'00 CURVE TO THE LEFT TURNING THROUGH AN ANGLE
OF 34°30'00", 431 FEET; THENCE NORTH 23°45'00" EAST, 340 FEET;
THENCE ON A 07°00'00" CURVE TO THE RIGHT TURNING
THROUGH AN ANGLE OF 21°45_OO" 311 FEET, THENCE NORTH
45°30'00" EAST APPROXIMATELY 540 FEET TO THE INTERSECTION
OF THE NORTH LINE OF THE SOUTHEAST QUARTER OF THE
SOUTHWEST QUARTER OF SECTION 8, TOWNSHIP 35 NORTH,
RANGE 7 EAST OF THE WILLAMETTE MERIDIAN;..
A STRIP OF LAND 50 FEET WIDE ACROSS THE NORTHWEST
QUARTER OF THE SOUTHEAST QUARTER IN SECTION 8, _
TOWNSHIP 35 NORTH, RANGE 7 EAST OF THE WILLAMETTE
MERIDIAN, FOR A RAILROAD AS NOW CONSTRUCTED, AS
CONVEYED TO SOUND VIEW PULP COMPANY BYDEED *
RECORDED APRIL 21, 1938, IN VOLUME 174 OF DEEDS, PAGE 412,
UNDER AUDITOR'S FILE NO. 301294 RECORDS OF SKAGIT- -
COUNTY, WASHINGTON. SITUATE IN SKAGIT COUNTY,
WASHINGTON

CONTINUED .. ...
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EXHIBIT ‘A' CONTINUED

PARCEL 350709 s
THE NORTHEAST QUARTER OF SECTION 9, TOWNSHIP 35 NORTH,
RANGE 7 EAST OF THE WILLAMETTE MERIDIAN;
THE NORTH HALF OF THE SOUTHEAST QUARTER OF SAID
SECTIONS; ..
A STRIP OR PIECE OF LAND 50 FEET WIDE, BEING 25 FEET WIDE
ON EITHER SIDE‘OF THE CENTERLINE OF THE LOGGING RAILWAY
OF LYMAN TIMBER COMPANY AS SAME IS NOW LOCATED AND
ESTABLISHED THROUGH AND UPON THE NORTH HALF OF THE
SOUTHWEST QUARTER OF SAID SECTION 9, TO WIT:
BEGINNING AT A POINT ON THE SECTION LINE APPROXIMATELY
193 FEET SOUTH OF THE QUARTER CORNER BETWEEN SECTIONS
8 AND 9; THENCE SOUTH 87°00'00" EAST, 2,090 FEET; THENCE ON
A 06°00'00" CURVE TO THE LEFT TURNING THROUGH AN ANGLE
OF 19°00'00", FOR A DISTANGE OF 317 FEET; THENCE NORTH
68°00'00" EAST APPROXIMATELY 235 FEET TO A POINT ON THE
CENTERLINE OF SECTION 9 APPROXIMATELY 175 FEET SOUTH OF
THE CENTER CORNER OF SAID SECTION'S;
THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER AND
THAT PORTION OF THE SOUTHEAST QUARTER OF THE
SOUTHEAST QUARTER OF SAID SECTION 9, LYING NORTH OF THE
LANDS AND RIGHT-OF-WAY OWNED BY OR IN USE BY THE GREAT
NORTHERN RAILWAY COMPANY; .
EXCEPT ALL ROAD AND RAILROAD RIGHTS- OF-WAY OVER AND
ACROSS SAID PREMISES.
‘AND EXCEPT THAT PORTION CONVEYED TO WILLIS ENTERPRISES
BY DEED RECORDED OCTOBER 14, 1991, UNDER AUDITOR'S FILE
NO. 9110140046 AND DESCRIBED AS FOLLOWS:
BEGINNING AT THE SOUTHWEST CORNER OF THE SOUTHEAST
QUARTER OF SAID SECTION 9; THENCE SOUTH 01°07'38" WEST
ALONG THE WEST LINE OF THE NORTHEAST QUARTER OF -~
SECTION 16, A DISTANGCE OF 86.59 FEET TO THE NORTH RIGHT--
OF-WAY LINE OF THE BURLINGTON NORTHERN RAILROAD; ~. -~
THENGCE NORTH 80°40'32" EAST ALONG SAID NORTHERLY RIGHT- "
OF-WAY LINE, A DISTANCE OF 1,287.73 FEET; THENCE NORTH
00°25'49" EAST PARALLEL WITH THE WEST LINE OF SAID
SOUTHEAST QUARTER, A DISTANCE OF 639.98 FEET; THENCE
SOUTH 83°51'29" WEST, A DISTANCE OF 1,277.00 FEET, MORE OR
LESS, TO THE WEST LINE OF SAID SOUTHEAST QUARTER,;
THENCE SOUTH 00°25'4" WEST ALONG SAID WEST LINE OF THE

SOUTHEAST QUARTER TO THE POINT OF BEGINNING. - .
U0 L
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EXHIBIT ‘A’ CONTINUED

PARCEL 350710
THE NORTHWEST QUARTER; THE NORTHWEST QUARTER OF THE
SOUTHWEST _QU.ARTER AND THE NORTH HALF OF THE
NORTHEAST QUARTER, LYING NORTHWESTERLY OF BAKER LAKE
ROAD, AS CONVEYED TO SKAGIT COUNTY BY DEED RECORDED
JULY 9, 1970, UNDER AUDITOR'S FILE NO. 741026 RECORDS OF
SKAGIT COUNTY, WASHINGTON, IN SECTION 10, TOWNSHIP 35
NORTH, RANGE 7.EAST OF THE WILLAMETTE MERIDIAN,
SITUATE IN SKAGIT COUNTY. WASHINGTON

PARCEL 350717:
THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 17, TOWNSHIP 35 NORTH RANGE 7 EAST OF THE
WILLAMETTE MERIDIAN; - -
EXCEPT THAT PORTION LYING WITHIN THE GREAT NORTHERN
RAILWAY COMPANY'S RIGHT-OF- WAY SITUATE IN SKAGIT
COUNTY, WASHINGTON :

CONTINUED .. ...
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EXH!BIT 'A’ CONTINUED

PARCEL 350718
THE NORTHEAST QUARTER OF THE NORTHEAST QUARTER OF
SECTION 18, TOWNSHIP 35 NORTH, RANGE 7 EAST OF THE
WILLAMETTE MERIDIAN;
THAT PORTION OF THE NORTHWEST QUARTER OF THE
NORTHEAST QUARTER OF SAID SECTION 18, LYING NORTHERLY
OF PUGET SOUND AND BAKER RIVER RAILWAY COMPANY RIGHT-
OF-WAY; P
AND THAT PORTION OF THE NORTHWEST QUARTER OF THE
NORTHEAST QUARTER AND THE NORTHEAST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 18, TOWNSHIP 35 NORTH,
RANGE 7 EAST OF THE WILLAMETTE MERIDIAN, CONTAINED
WITHIN A STRIP OF LAND 100 FEET.IN WIDTH, BEING 50 FEET ON
EITHER SIDE OF THE FOLLOWING DESCRIBED CENTERLINE:
BEGINNING AT A POINT ON THE'WEST LINE OF SAID NORTHEAST
QUARTER OF THE NORTHWEST QUARTER OF SECTION 18, 175.00
FEET, MORE OR LESS, NORTH OF THE SOUTHWEST CORNER
THEREOF; THENCE NORTHEASTERLY CURVING LEFT AND THEN
RIGHT TO A POINT ON THE EAST LINE OF SAID NORTHEAST
QUARTER OF THE NORTHWEST QUARTER OF SECTION 18, 670.00
FEET, MORE OR LESS, SOUTH OF THE NORTHEAST CORNER
THEREOF; CONTINUING THENCE NORTHEASTERLY ACROSS THE
NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF
SECTION 18, CURVING RIGHT AND THEN LEFT, TO A POINT ON
THE EAST LINE THEREOF, 435.00 FEET, MORE OR LESS, SOUTH
OF THE NORTHEAST CORNER OF SAID NORTHWEST QUARTER OF
THE NORTHEAST QUARTER OF SECTION 18. SITUATE IN SKAGIT
COUNTY, WASHINGTON

PARCEL 350921
THE EAST HALF OF THE SOUTHEAST QUARTER OF SECTlON 21
TOWNSHIP 35 NORTH, RANGE 9 EAST OF THE WILLAMETTE -
MERIDIAN. SITUATE IN SKAGIT COUNTY, WASHINGTON

200209260111
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PARCEL 350922

. THE NORTH HALF OF THE NORTHEAST QUARTER,; THE
"SQUTHEAST QUARTER OF THE NORTHEAST QUARTER,;
GOVERNMENT LOTS 1, 2, 3, 4, 5 AND 6; THE NORTHEAST
QUARTER OF THE NORTHWEST QUARTER; THE NORTHEAST
QUARTER OF THE SOUTHEAST QUARTER; AND THE SOUTHWEST
QUARTER OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 9 EAST
OF THE WILLAMETI'E MERIDIAN. SITUATE IN SKAGIT COUNTY,
WASHINGTON

CONTINUED. . ...
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EXHIB[T ‘Al CONTINUED

PARCEL 360406:.
THE SOUTH HALF OF THE SOUTHWEST QUARTER OF THE
NORTHEAST QUARTER, SECTION 6, TOWNSHIP 36 NORTH, RANGE
4 EAST OF THE WILLAMETTE MERIDIAN;
THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER AND
THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF
SAID SECTION'6;~ -~ "
EXCEPT ABBY ROAD;
THAT PORTION OF THE SOUTHEAST QUARTER OF THE
SOUTHWEST QUARTER OF SAID SECTION, LYING EASTERLY OF
U.S. HIGHWAY 99, AS CONVEYED TO THE STATE OF WASHINGTON
BY DEED RECORDED UNDER AUDITOR'S FILE NO. 253009
RECORDS OF SKAGIT COUNTY, WASHINGTON;
EXCEPT ANY PORTION WITHIN ABBY ROAD;
AND THE SOUTHEAST QUARTER OF SAID SECTION 6, TOWNSHIP
36 NORTH, RANGE 4 EAST OF THE WILLAMETTE MERIDIAN.
SITUATE IN SKAGIT COUNTY, WASHINGTON

CONTINUED . . . ..

M IIMMWWWWWIIM

Skaglt 00unty Audltor

9/26/2002 Page 47 of 80 3:33PM ..




EXHIBIT ‘A’ CONTINUED

PARCEL 360407
THE EAST HALF-OF THE NORTHEAST QUARTER OF SECTION 7,
TOWNSHIP: 36 NORTH RANGE 4 EAST OF THE WILLAMETTE
MERIDIAN; .~
THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF
SAID SECTION7;. .
EXCEPT THE SOUTHWEST QUARTER THEREOF,;
AND THAT PORTION OF THE NORTHEAST QUARTER OF THE
SOUTHEAST QUARTER OF SAID SECTION 7, TOWNSHIP 36 NORTH,
RANGE 4 EAST OF THE WILLAMETTE MERIDIAN, IN SKAGIT
COUNTY, WASHINGTON DESCRIBED AS FOLLOWS:
COMMENCING AT THE EAST QUARTER CORNER OF SAID SECTION
7. BEING THE TRUE POINT OF BEGINNING; THENCE SOUTH
02°20'00" EAST ALONG THE EAST BOUNDARY OF SAID SECTION 7, A
DISTANCE OF 87.87 FEET: THENCE NORTH 45°24'05" WEST,; A
DISTANCE OF 128.38 FEET TO A POINT ON THE NORTH BOUNDARY
OF SAID SOUTHEAST QUARTER; THENCE SOUTH 88°28'10" EAST, A
DISTANCE OF 87.87 FEET, MORE OR LESS TO THE POINT OF
BEGINNING. SITUATE IN SKAGIT COUNTY WASHINGTON

PARCEL 360408
THE WEST 60 FEET OF THE NORTHWEST QUARTER OF THE
SOUTHWEST QUARTER OF SECTION 8, TOWNSHIP 36 NORTH,
RANGE 4 EAST OF THE WILLAMETTE MERIDIAN; -~ .~
EXCEPT THAT PORTION LYING SOUTH OF THE NORTH MARGIN OF
THE COUNTY ROAD AS CONVEYED BY DEED RECORDED UNDER
AUDITOR'S FILE NO. 463822;
AND EXCEPT THE WEST 12.00 FEET OF THE SOUTH 314.00 FEET
OF THE REMAINDER. SITUATE IN SKAGIT COUNTY, WASHINGTON_

PARCEL 360426:
THE SOUTHWEST QUARTER OF SECTION 26, TOWNSHIP 36
NORTH, RANGE 4 EAST OF THE WILLAMETTE MERIDIAN; e
EXCEPT THAT PORTION LYING NORTHEASTERLY OF THE SAMISH
RIVER AS |T EXISTED OCTOBER 20, 1977. SITUATE IN SKAGIT
COUNTY, WASHINGTON

CONTINUED . .. ..
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EXHIBIT ‘A’ CONTINUED

PARCEL 360427
THE SOUTHEAST QUARTER OF SECTION 27, TOWNSHIP 36
NORTH, RANGE 4 EAST OF THE WILLAMETTE MERIDIAN;
EXCEPT THAT PORTION LYING NORTHWESTERLY OF THE
CENTERLINE OF THE SAMISH RIVER. SITUATE IN SKAGIT
COUNTY, WA__SH_INGTON__

PARCEL 360434: - :
THE NORTHEAST QUARTER THE EAST HALF OF THE NORTHWEST
QUARTER; THE EAST HALF OF THE SOUTHWEST QUARTER; THE
NORTH HALF OF THE SOUTHEAST QUARTER AND THE
SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF
SECTION 34, TOWNSHIP 36 NORTH, RANGE 4 EAST OF THE
WILLAMETTE MERIDIAN. S!TUATE IN SKAGIT COUNTY,
WASHINGTON

PARCEL 360435:
THE WEST HALF OF THE NORTHWEST QUARTER IN SECTION 35,
TOWNSHIP 36 NORTH, RANGE 4 EAST OF THE WILLAMETTE
MERIDIAN. SITUATE IN SKAGIT COUNTY WASHINGTON

-END OF EX}%_:B_;T ‘A-
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EXHIBITB
Permitted Encumbrances

Thbs_'é excelﬁti'ons listed on Schedule B to the Title Policy to be issued by Chicago Title
Insurance Company based upon its Pro Forma Policy No. C24111.
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