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9918 HIBERT ST.
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| 111468-P
SECOND - LAND TITLE OF SKAGIT COUNTY
@bank_ " WASHINGTON DEED OF TRUST, SECURITY AGREEMENT
mesmsmixcumni€®) -+~ "AND ASSIGNMENT OF RENTS AND LEASES

(INCLUDING FIXTURE FILING UNDER UNIFORM COMMERCIAL CODE)
Grantor(s): Axis Ventures, .__LLC

Grantees: U.S, BANK N.A. a “Beneficiary
7 Po1 ot Skasit
Legal Description; Abbreviated legal: ‘Lot 16, Hopper Business Park Rev. BSP

See Attached Exhibit "A"

(Additional on page 2)

Assessor's Tax Parcel or Account NumberP1165 8 9

Reference Number of documents assigned or released NOT APPLICABLE

This Washington Deed of Trust, Security Agreementand, Assignmentof Rents and Leases (tncluding Fixture Filing
Under Uniform Commercial Code) ("Deed of Trust ") is made and entered into by the undersigned borrower(s),
guarantor(s)and/or other obligor(s)/pledgor(s) (collectivelythe *'Grantor')in favorof Land Title Company

of Skagit County , having a mailing addre_°,s 111 _E. George Hopper Road -
Burlington, WA 98233 . i - (the'Trustee"), for the benelit of
U.S. BANK N.A. ' (the "Beneﬂc;ary) as of the date set forth below.

ARTICLE I. CONVEYANCE/MORTGAGED PROPERTY

1.1 Grant of Deed of Trust/Security Interest. IN CONSIDERATIONOF FIVE DOLLARS ($5.00) cash in hand
paid by the Trustee to the Grantor, and the financial accommodations from the Beneficiary to the Grantor as
described below, the Grantor has bargained, sold, conveyed and confirmed, and hereby bargains, sells, conveys and
confirms, unto Trustee, its successors and assigns, for the benefit of the Beneficiary;the' Mortgaged Property (defined
below) to secure all of the Grantor's Obligations (defined below) to the Beneficiary. Theintent of-the parties heretois
that the Mortgaged Property secures all Obligations of the Grantor to the Beneficiary, whether now or hereafter
existing, between the Grantor and the Beneficiary or in favor of the Beneficiary, including; w;thout fimitation, the Note
{as herein defined) and, except as otherwise specifically provided herein, any loan agreement, ‘guiaranty, mortgage,
trust deed, leass or other agreement, document or instrument, whether or not enumerated herein, which-specifically
evidences or secures any of the indebtedness evidenced by the Note (together and mdiwdually, the "Loan
Documents*). The parties furtherintend that this Deed of Trust shall operate as a security agregment with respect to
those portions of the Mortgaged Property which are subject to Article 9 of the Uniform Commercial’ Code. ’

1.2 “MortgagedProperty"means all of the following, whethernow owned or existing or hereafteracqwred By 'the
Grantor, wherever located: all the real estate described below or in Exhibit A attached hereto (the "Land’); together,
with ali buildings, structures, standing timber, timber to be cut, fixtures, equipment, inventory and furnishings used in;
connection with the Land and improvements; all materials, contracts, drawings and personal property retating to any
construction on the Land; and all other improvements now or hereafter constructed, affixed or located thereon (the.
“improvements’) (the Land and the Improvements collectively the "Premises’); TOGETHER with any andall.-
easements, rights-of-way, licenses, privileges, and appurtenances thereto, and any and all leases or other agreements

for the use or occupancy of the Premises, all the rents, issues, profits or any proceeds therefrom and all security .- )

deposits and any guaranty of a tenant's obligations thereunder (collectively the "Rents"); alt awards as a result of .+
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- condemnatlon eminent domain or other decrease in value of the Premisesand all insurance and other proceeds of
the Premlses

The Land is descnbed as follows {or in Exhibit A hereto if the description does not appear below):

See Attached Exhibit A

1.3 "Obligations means all loans by the Beneficiaryto_Axis Ventures, LLC

o e including those loans evidenced by a note or notes dated
04/13/04 L P , in the initial principal amount{s) of
$583,560.00 L i
and any extensions, renewals, restatemenlsand ‘madifications thereof and all principal, interest, fees and expenses
relating thereto (the "Nate'}; and also means all the Grantor's debts, liabilities, obligations, covenants, warranties,and
duties to the Beneficiary, whether now or hereafterexlstmg or incurred, whether liguidated or unliquidated, whether
absolute or contingent, which arise out 6f the: Loan Bocuments, and principal, interest, fees, expenses and charges
relating to any of the foregaing, including, withott limitation, costs and expenses of collection and enforcement of this
Deed of Trust, and attorneys’ fees of both inside and outside counsel. The interest rate and maturity of such
Obligations are as described in the documents creating the indebtedness secured hereby.

1.4 Homestead. The Premises are. not the homestead of the Grantor. If so, the Grantor
(are){are'nct).

releases and waives all rights under and by virtue of the homest_e.ad ‘exemption laws of the Stale of Washington.

1.5 Deed of Trust Secures Commercial Loan. The 'Grahté’r and the Beneficiary hereby agree that the
Obligations secured by this Deed of Trust conslitule a commercial loan and are not made primarily for personal,
family or household purposes. - .

1.6 Mortgaged Property Not Agricultural Property. The Grantor hereby represents and warrants that the
Mortgaged Property is not used primarily for agricuitural purposes. :

1.7 Deed of Trust Does Not Secure Envnronmentallndemmties Notwnhstandmg anything to the contrary set
forth herein or in any other Loan Document, this Deed of Trust shall not secure the obligations of the Grantor or any
other obligor under that certain Unsecured Real Estate Environmental Indemnrty dated asof even date herewithmade
by the Grantor in favor of the Beneficiary (the "Environmentallndemnity Agljeemenf) or the substantial equivalent of
the obligations arising under the Environmental Indemnity Agreement. All of such obligations (and the substantial
equivalents thereof) shall constitute the separate, unsecured, full recourse obligations of the Grantor and any other
obligor identified therein and shall not be deemed to be evidenced by the Note or secured by this. Deed of Trust.

1.8 ConstructionLoan. [X] If checked here, this Deed of Trust securesan obllgatron mcurred for the construction
of an improvemnent on land, including the acquisition cost of the land.

ARTICLE ll. WARRANTIES AND COVENANTS

In addition to all other warranties and covenants of the Grantor under the Loan Documents whlch are expressly
incorporated herein as part of this Deed of Trust, in¢luding the covenants to pay and perform all Obligations, and
while any part of the credit granted the Grantor under the Loan Documents is available or any.Obligations of the
Grantor to the Beneficiary are unpaid or outstanding, the Grantor continuously warrants to the Beneﬂc:ary and the
Trustee and agrees as follows: . -

2.1 Warranty of Title/Possession. The Grantor warrantsthat it has sole and exclusive title to and possesslon of ’
the Premises, excepting only the following "Permitted Encumbrances’: restrictions and easements of record, and
zoning ordinances (the terms of which are and will be complied with, and in the case of easements, are and will bg" .~
kept free of encroachments), laxes and assessmentsnot yet due and payable and those Permitted Encumbrances set™
forth on Exhibit B attached hereto (except that if no Exhibit B is attached. there will be no additional Permitted

Encumbrancas}. The lien of this Dead of Tl'usi, SUbject Only to Permitte H llwnlml”“ | ll‘l ml'lw nl‘l" ‘ll
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) -va_l_id first and only lien upon all of the Mortgaged Property.

. ‘2.2 Maintenance; Waste; Alteration. The Grantor will maintain the Premisesin good and tenantable condition
+.-and will-restore or replace damaged or destroyed improvements with items of at least equal utility and value. The
Grantorwill not commit or permit waste to be committed on the Premises. The Grantor will not remove, demolish or
materially alter. any part of the Premises without the Beneficiary’s prior written consent, except the Grantor may
remove a fixture, provided the fixture is promptly replaced with another fixture of at least equal utility. The
replacement fixture will be subject ta the priority fien and security of this Deed of Trust.

23 Transfer and Liens The Grantor will not, without the prior written consent of the Beneficiary, which may be
withheld in the Benefrmarys sole and absolute discretion, either voluntarily or involuntarily (a) sell, assign, lease or
transfer, or peymit to be sold, assigned, leased or transferred,any part of the Premises, or any interest therein; or (b)
pledge or otherwise encumber, create or permit to exist any mortgage, pledge, lien or claim for lien or encumbrance
upon any part of the Premises or interest therein, except for the Permitted Encumbrances. Beneficiary has not
consented and will nol consent to'any contract or 10 any work or to the furnishing of any materials which might be
deemed to create a lien or lieris superior to the lien of this Deed of Trust.

2.4 Escrow. After written request from the Beneficiary, the Grantor will pay to the Beneficiary sufficient funds at
such time as the Beneficiary designates, to pay (a) the estimated annual real estate taxes and assessmentson the
Premises;and (b) all property of hazard insurance premiums when due. Interestwill not be paid by the Beneficiaryon
any escrowed funds. Escrowed funds may be commingled with other funds of the Beneficiary. All escrowed funds
are hereby pledged as additional 's___efciq_rity fot the Obligations.

2.5 Taxes, Assessments and Charges. To the extent not paid to the Beneficiary under 2.4 above, the Grantor
will pay before they become delinquent all taxes, assessmentsand other charges now or hereafterlevied or assessed
against the Premises, against the Beneﬂmarybased upon this Deed of Trust or the Obligations secured by this Deed
of Trust, or upon the Beneficiary’s interest in the Premlses and deliver to the Beneficiary receipts showing timely
payment. s

2.6 Insurance. The Grantor will conunually msure the Premises against such perils or hazards as the Beneficiary
may require, in amounts, with acceptable co- insurance provisions, not less than the unpaid balance of the Obligations
or the full replacement value of the Improvements, whicheveris less, The policies will contain an agreement by each
insurer that the policy will not be terminated or modified without at least thirty (30) days’ prior written notice to the
Beneficiary and will contain a mortgage clause acceptable to the Beneficiary; and the Grantor will take such other
action as the Benelficiary may reasonably request to ensure that the Beneficiary will receive {subject to no other
interests)the insurance proceeds from the Improvements. The Grantor hereby assigns all insurance proceeds to and
irevocably directs, while any Obligations remain unpaid, any insurer to'pay to the Beneficiary the proceeds of all such
insurance and any premium refund; and authorizes the Beneficiaryto endorse:the Grantor's name to effect the same,
to make, adjust or settle, in the Grantor's name, any claim on an’y 'insuran_c'e policy relating to the Premises. The
praoceeds and refunds will be applied in such manner as the Beneficiary, in_its sole and absolute discretion,
determines to rebuilding of the Premises or to payment of the Obligations, whether.or not then due and payable.

2.7 Condemnation. Any compensation received for the taking of the Premises, or any part thereof, by a
condemnation proceeding {including paymentsin compromise of condemnatlbn proceedings), and all compensation
received as damages for injury to the Premises, or any par thereof, shall be-applied in such manner as the
Beneficiary, in its sole and absolute discretion, determines to rebuilding of the Premlses or to payment of the
Obligations, whether or not then due and payable. .

2.8 Assignments. The Grantor will not assign, in whole or in part, without the Benehc\ary spnor written consent,
the rents, issues or profits arising from the Premises.

2.9 Rightof Inspection. The Beneficiary may at all reasonable times enter and mspect the. Premlses

2.10 Waivers by Grantor. To the greatest extent that such rights may then be Iawfully wawed the Grantor
hereby agrees for itself and any persons claiming under the Deed of Trust that it will waive and will-not, at any time,
insist upon or plead or in any manner whatsoaverclaim or take any benefit or advantage of (a) any exemption, slay,
extension or moratorium law now or at any time hereafterin force; (b) any law now or hereafterin forceé providing for
the valuation or appraisement of the Premises or any part thereof prior to any sale or sales thereof.to be made
pursuant to any provision herein contained or pursuant to the decree, judgment or order of any court of competent
jurisdiction; (c) to the extent permitted by law, any law now or at any time hereaftermade or enacted granting-a right
to redeem from foreclosure or any other rights of redemption in connection with foreclosure of, or exercise of any .-
power of sale under, this Deed of Trust; (d) any statute of limitations now or at any time hereafterin force; or (e) any"
right to require marshalling of assets by the Beneficiary.
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' 2.11- Assignment of Rents and Leases. The Grantor assigns and transfers to the Beneficiary, as additional
" gecurity for the Obligations, all right, title and interest of the Grantorin and to all leases which now exist or hereafter
."'may be executed by or on behalf of the Grantor covering the Premises and any extensions or renewals thereof,

“together with all Rents, it being intended that this is an absolute and present assignment of the Rents.
Notwithstanding that this assignment constitutes a present assignment of leases and rents, the Grantor may collect
the Rents and manage the Premises, but only if and so long as a default has not occurred. If a default occurs, the
right of Grantor to collect the Rents and to manage the Premises shall thereupon automatically terminate and such
right, together with other rights, powers and authorizations contained herein, shall befong exclusively to the
Beneficiary. This ‘assignment confers upon the Beneficiary a power coupled with an interestand cannot be revoked
by the Grantor. Upon'the occurrence of a default, the Beneficiary, at its option without notice and without seeking or
obtaining the appointment - of a receiver or taking actual possession of the Premises may (a) give notice to any
tenant{s)that the tenant{s) should begin making payments under their lease agreement(s) directly to the Beneficiary
or its designee; (b) commence a foreclosure action and file a motion for appointment of a receiver; or (¢} give notice
to the Grantor that the Grantor should colfect all Rents arising from the Premises and remit them to the Beneficiary
upon collection and that the Grantor should enforce the terms of the lease(s) to ensure prompt payment by tenant(s)
under the lease(s). All Rents received by the Grantor shall be held in trust by the Grantor for the Beneficiary. All such
paymenis received by the Benef|c|ary may be applied in any manner as the Beneficiary determines to payments
required under this Deed of Trust, the Loan Documents and the Obligations. The Grantor agrees to hold each tenant
harmiess from actions relating to tenant’s;payment of Rents to the Beneficiary.

2.12 Fixture Filing. From the date.of its‘recording, this Deed of Trust shall be effectiveas a financing statement
filed as a fixture filing under the Uniform Commercial Code with respect to the Improvements and for this purpose the
name and address of the debtor is the name and’ address of the Grantor as set forth in this Deed of Trust and the
name and address of the secured party is the name and address of the Beneficiary as set forth in this Deed of Trust.
The Mortgaged Property includes goods which are or may become so affixed to real property as to become fixtures.
If any of the Mortgaged Propertyis of a nature such that-a security interesttherain can be perfected under the Uniform
Commarcial Code, this Deed of Trust shall also constitute the grant of a security interest to the Beneficiary and serve
as a Security Agreement, and Grantor authorizes the filing of any financing statementsand agrees to execute other
instruments that may be required for the further specification, perfection or renewal of such security interest.

ARTICLE Ill. RIGHTS AND DUTIES OF THE BENEFICIARY

In addition to all other rights {including setoff) and duties t_if thé Behéﬂciary under the Loan Documents which are
expressly incorporated herein as a part of this Deed of Trust, the following provisions will also apply:

3.1 Beneficiary Authorizedto Perform for Grantor. If the Graritorfails to perform any of the Grantor's duties or
covenants set forth in this Deed of Trust, the Beneficiary may perform the duties or cause them to be performed,
including, without limitation, signing the Grantor's name or paying any’‘amount so required, and the cost, with interest
at the default rate set forth in the Loan Documents, will immediately be due from the Grantor to the Beneficiary from
the date of expenditure by the Beneficiary to date of payment by the Grantor; and will be one of the Obligations
secured by this Deed of Trust. All acts by the Beneficiary are hereby ratified and approved, and the Beneficiary will
not be liable for any acts of commission or omission, nor for any errors of judgment or. mistakes of fact or law.

ARTICLE IV. DEFAULTS AND REMEDIES

The Beneficiarymay enforce its rights and remedies under this Deed of Trust upon. default. A default will occur if
the Grantor fails to comply with the terms of any Loan Documents ({including this Deed of Trust orany guaranty by the
Grantor) or a demand for payment is made under a demand loan, or the Grantor defallts on any other morigage
affecting the Land, or if any other cbligor fails to comply with the terms of any Loan Documents for which the Grantor
has given the Beneficiary a guaranty or pledge, or if there shall be a default under the Unsecured Real Estate
Environmental Indemnity of even date herewith by Borrower or any other Indemnitor identified therein.-Upon the
occurrence of a default, then subject only to any statutes conferring upon the Grantor the tight.to, nonce and an
opportunity to cure, the Beneficiary may declare the Obligations to be immediately due and payable. .-~ -~

4.1 Remedies. In addition to the remedies for default set forth below and in the other Loan Documents
including acceleration, the Beneficiaryupon default will have all other rights and remedies for defauft avartable by Iaw )
or equity. Upon a default, Beneficiary may exercise the following remedies: E

(a) Enforcement of Assignment of Rents and Leases. To the fullest extent permitted by apphcable Iaw .
Beneficiary may:

W\WMMI\M\M
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) shall-have entered into possession of the Mortgaged Property), collect and sue for the Rents in Beneficiary's own
_name, give receipts and releases therefor, and after deducting all expenses of collection, including reasonable
. attorneys’ fees, apply the net proceeds thereof to any Obligations as Beneficiary may elect;

i """_:"(ii)'""r_nake, modify, enforce, cancel or accept surrender of any leases, evict tenants, adjust Rents, maintain,
decorate, refurbish, repair, clean, and make space ready for renting, and atherwise do anything Beneficiary reason-
ably deems advisable in connection with the Morigaged Property;

(m} apply the Rents so collected to the operation and management of the Mortgaged Property, including the
payment of. reasonable management, brokerage and attorneys' fees, or to the Obiigations; and

{iv) requrre Grantor to transfer and deliver possession of all security deposits and records thereof to
Beneficiary. -

(b) Power of Sale.- B_en'_éfit:iary may require the Trustee, and the Trusteeis hereby authorized and empowered, to
enter and take possession of the Premisesand to seil all or part of the Mortgaged Property, at public auction, to the
highest bidder for cash or such equivalent form of payment as may be permitted by applicable law, free from equity of
redemption, and any statutory'br commaon law right of redemption, homestead, dower, marital share, and all other
exemptions, after giving notice of the time, place and terms of such sale and of the Mortgaged Propertyto be sold, by
advertising the sale of the property in such:manner and at such times as may be required by applicable law. The
Trustee shall execute a conveyarice to the purchaser conveying to the purchaser all the right, title and interestin the
real and personal property sold-at the trustee’s sale which the Grantor had or had power to convey at the time of
execution of this Deed of Trust and such right, title and interest therein as the Grantor may have thereafteracquired,
and the Trustee shall defiver posse$sioh to _the purchaser, which the Grantor warrants shall be given without
obstruction, hindrance or delay. To the extént permitted by applicable law, the Trustee may sell all or any portion of
the Mortgaged Property, together or in lots or parcels, and may execute and deliver to the purchaser or purchasers of
such property a conveyance as described above, The Trustee shall receive the proceeds thereof and shall apply the
same as follows: (a) first, the expense of the. _sé[e,_.-in_cl.uding a reasonable charge by the Trustee and by his or her
attorneys; {b) second, to the payment of the Obligations herein secured, in such order as Beneficiary shall elect, and
to the extent permitted by applicable law any balance of said Obligations may be the subject of immediate suit; and
{c} third, should there be any surplus, Trustee will deposit such surplus, if any, less the clerk’s filing fee, with the clerk
of the superior court of the county in which the sale took place. . To the extent permitted by applicable law, the sale or
sales by Trustee of iess than the whole of the Mortgaged Property shall not exhaust the power of sale herein granted,
and the Trustee is specifically empowered to make successive sales under such power until the whole of the
Mortgaged Property shall be soid; and if the proceeds of such sale or sales of less than the whole of the Premises
shall be less than the aggregate of the Obligations and the expenses thereof, this Deed of Trust and the lien, security
interestand assignment hereof shall remain in full force and effectas to the unsold portion of the Mortgaged Property;
provided, however, that Grantor shall never have any right to require the sale or sales of less than the whole of the
Mortgaged Property, but Beneficiary shall have the right at its sole election; to request the Trusteeto sell less than the
whole of the Mortgaged Property. Beneficiarymay bid and become theé purchaser of all.or any part of the Mortgaged
Property at any such sale, and the amount of Beneficiary's successful bid may be credned on the Obligations.

(c) Judicial and Other Relief. Beneficiary or Trustee may proceed bya surt or suits iny equity or at law, whether
for the specific performance of any covenant or agreement herein contained or.in. aid of the execution of any power
herein granted, or for any foreclosure hersunder or for the sale of the Mortgaged: Proper’(y under the judgment or
decree of any court ar courts of competent jurisdiction, : .

(d) Entryon Premises; Tenancy at Will.

{i) Beneficiary may enter into and upon and take possession of all or any part of the Mortgaged Property, and
may exclude Grantor, and all persons claiming under Grantor, and its agents or servants, wholly or-partly therefrom;
and, holding the same, Beneficiary may use, administer, manage, operate, and control the Mortgaged. Property and
may exercise all rights and powers of Grantor in the name, place and stead of Grantor, or otherwise, as the
Beneficiary shall deem best; and in the exercise of any of the foregaing rights and powers Benef|0|ary shall’ not be
liable to Grantor for any loss or damage thereby sustained unless due solely to the willful mlsconduct or gross
negligence of Beneficiary. w .

(i) In the event of a trustee’s or other foreclosure sale hereunder and if at the time of such sale Grantor or any
other party {other than a tenant under a Lease as to which the Beneficiary shall have expressly subordinated the lien
of this Deed of Trust as hereinabove set out) occupies the portion of the Morigaged Property so sold or any part.-
thereof, such occupant shall on the twentieth day after the sale become the tenant of the purchaser at such sale

which tenancy, unless otherwise required by applicable law, shall ba a tanancu fram e dn doee 2 o
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- of such purchaser, at a reasonabie rental per day based upon the valug of the portion of the Premises so occupied
" (but not less than any rental theretofore paid by such tenant, computed on a daily basis). An action of forcible
.detainer shall lie if any such tenant holds over a demand in writing for possession of such portion of the Premises.

(e} "Receiver. Beneficiary may make application to a court of competent jurisdiction, as a matier of strict right
and without notice to Grantor or regard to the adequacy of the Mortgaged Property for the repayment of the
Obligations, for appointment of a receiverof the Mortgaged Property, and Grantor does hereby irrevocably consent to
such appointment. Any such receiver shall have ali necessary and proper powers and duties of receiversin similar
cases, including the full' power to rent, maintain and otherwise operate the Mortgaged Property upon such terms as
may be approved by the court.

(f) Remedies Cumulative, Concurrent and Nonexclusive. If the Obligations are now or hereafter further
secured by chattel mortgages, other deeds of trust, security agreements, pledges, contracts of guaranty, assignments
of leases, or other security, then to the fullest extent permitted by applicable law, Beneficiary may, at its option,
exhaust its remedies Under any-one or more of said instruments and this Deed of Trust, either concurrently or
independently, and in“such order as. Beneficiary may determine. Beneficiary shall have all rights, remedies and
recourses granted in the Loan Documents and available to it at law or equity (including, without limitation, those
granted by the Uniform Commert:ial-Code), and to the fullest extent permitted by applicable law, same (a) shall be
cumulative, concurrent, and- ‘nonexclusive, (b) may be pursued separately, sticcessively or concurrently against
Grantor or others obligated for the Obligations, or any part thereof or against any one or more of them, or against the
Mortgaged Property, at the sole discretion of Beneficiary, and (¢} may be exercised as often as occasion therefor shall
arise, it being agreed by Grantorthat the exarcise of or failure to exercise any of same shall in no event be construed
as a waiver or release thereof or of any other right, remedy or recourse.

{g) Waiver by the Beneficiary, The Beneficiarymay permit the Grantorto attempt to remedy any default without
waiving its rights and remedies hereunder; and.the Beneficiary may waive any default without waiving any other
subsequent or prior default by the Grantor. Furthermore;delay on the part of the Beneficiary in exercising any right,
power or privilege hereunder or &t law will not operate as a waiver thereof, nor will any single or partial exercise of
such right, power or privilege preclude other exércisethereof or the exercise of any other right, power or privilege. No
waiver or suspension will be deemed 1o have occurred unless the Beneficiary has expressly agreed in writing
specifying such waiver or suspension. .

(h) Attorneys’Fees and Other Costs. Attornays fees and’ other costs incurred in connection with this Deed of
Trust {(including without limitation, the cost of any appraisal which' may be obtained in conjunction with any foreclosure
or deficiency judgment praceedings) may be recovered by’ the Benef:ciary and included in any sale made hereunder
or by judgment of foreclosure.

ARTICLE V. TRUSTEE

5.1 Action by Trustee. The Trustee named herein shall be clothed with fuII power to act when action hereunder
shall be required, and to execute any conveyance of the Mortgaged Propeny An the event that the substitution of the
Trustee shall become necessaryfor any reason, the substitution of a trusteein the place of that named herein shall be
sufficient. The term "Trustee® shall be construed to mean "Trustees" wheneverthe sense requires. The necessity of
the Trustee herein named, or any successor in trust, making oath or giving bond, is expressly waived.

5.2 Employment of Agents. The Trustee,or any one acting in it's stead, shall havein it’s discretion, authority to
employ all property agents and attorneys in the execution of this trust and/or in the conducting of any sale made
pursuant to the terms hereof, and to pay for such services rendered out of the proceeds of the sale of the Mortgaged
Property, should any be realized; and if no sale be made or if the proceeds of sale’be insufficientto pay the same,
then, to the fullest extent permitted by applicable law, Grantor hereby undertakes and agrees to pay the cost of such
services rendered to said Trustee, Trustee may rely on any document helieved by it in good faith to be genuine. All
money received by the Trustee shall, until used or applied as herein provided, be held in trust, but.need not be
segregated (except to the extent required by law), and the Trustee shall not be liable for interest thereon. .

5.3 Indemnification of Trustee. If the Trustee shall be made a party to or shall intervéne in ariy action or
proceeding affecting the Mortgaged Property or the title thereto, or the interest of the Trustee or Beneficiaryundet this
Deed of Trust, the Trustee and Beneficiary shall be reimbursed by Grantor, immediately and without-demand,:for all-,
reasonable costs, charges and atiorneys’ fees incurred by them or either of them in any such case, and the same
shall be secured hereby as a further charge and lien upon the Mortgaged Property. S

5.4 Successor Trustee. In the event of the death, refusal, or of inability for any cause, on the part of the Trustee' Sy
named herein, or of any successor trustes, to act at any time when action under the forgoing powers and 1mslmambe_-f_ =i

required, or for any other reason satisfactoryio the Beneficiary, the Benr™
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_-throtugh:an attorney or attorneys in fact appointed for that purpose, by written instrument duly recorded, to name,
' _-substitute and appoint a successor or successors 10 execute this trust, such appointment to be evidenced by writing,
. .duly acknowledged; and when such writing shall have been recorded in each county in which the Land is located, the
substitUted trustee named therein shall thereupon be vested with all the right and title, and clothed with all the power
of the-Trusteenamed herein and such like power of substitution shall continue so long as any part of the debt secured
hereby-temains unpaid. Any successor Trustee may be replaced, at the option of the Beneficiary, by the original
Trustee or a succegsor Truslee previousiy replaced, each such substitution to be made as herein provided.

ARTICLE VI. MISCELLANEOUS

In addmon to ail other mlscellaneous provisions under the Loan Documents which are expressly incorporated as a
part of this Deed of Trust, the.following provisions will also apply:

6.1 Term of Deed of Trust. This Deed of Trust shall continue in full force and efiectuntil the Mortgaged Property
has been reconveyed-by the_Trustee

6.2 Time of the Essence. Time is of the essence with respect to payment of the Obligations, the performance of
all covenants of the Grantor and the payment of taxes, assessments, and similar charges and insurance premiums.

6.3 Subrogation. The Bengficiary will be subrogated to the lien of any mortgage or other lien discharged, in
whole or in part, by the proceeds of the Note or other advances by the Beneficiary,in which event any sums otherwise
advanced by the Beneficiary shall be immediately due and payable, with interest at the default rate set forth in the
Loan Documenits from the date of advance by the Beneficiary to the date of payment by the Grantor, and will be one
of the Obligations secured by this Deed of Trust.

6.4 Choice of Law. This Deed of Trust with be governed by the laws of the state in which the Mortgaged Property
is located. For all other purposes, the choice ot law-specitied in the Loan Documents will govern.

6.5 Severability. Invalidity or unenforceabllity of any provision of this Deed of Trust shall not affect the validity or
enforceability of any other provision. .

6.6 Entire Agreement. This Deed of Trust is lntended by the Grantor and the Beneficiary as a final expression of
this Deed of Trust and as a complete and exclusive statement of its terms, there being no conditions to the full

effectiveness of this Deed of Trust. No parol evidence of any nature shall be used to supplement or modify any terms.

6.7 Joint Liability; Successors and Assigns. K there is-more than one Grantor, the liability of the Grantors will
be joint and several, and the referenceto "Grantor" shall be deemed to referto each Grantorand to all Grantors, The
rights, options, powers and remedies granted in this Deed of Trust and the other Loan Documents shall extend to the
Beneficiaryand to its successors and assigns, shall be binding upon-the Grantor and its successors and assigns, and
shall be applicable hereto and to all renewals, amendments and/or_ext-ehs'iong'hereof.

6.8 Indemnification, Except for harm arising from the Benéficiary's or the Trustee's willful misconduct, the
Grantor hereby indemnifies and agrees to defend and hold the Beneficiaryand the Trustee harmless from any and all
losses, costs, damages, claims and expenses {including, without limitation, attorneys’ fees and expenses) of any kind
suffered by or asserted against the Beneficiary or the Trustee relating to ¢laims by third parties arising out of the
financing provided under the Loan Documents or related to the Mortgaged Propefty excepting the Beneficiary’s
failure to perform its obligations under the Real Estate Environmental Indemnity Agreement or the exercise by the
Beneficiary or the Trustee of any of their respective powers, rights and remedies under this Deed of Trust. To the
fullest extent permitted by applicable law, this indemnification and hold harmless provision will survive the termination
of the Loan Documents and the satisfaction of this Deed of Trust and Obligations due the Beneficiary.

6.9 Notices. Except as otherwise provided by applicable law, notice of any record shall be deemed delivered
when the record has been (a) deposited in the United States Mail, postage pre-paid, (b) received by overnight delivery
service, (¢} received by telex, (d) received by telecopy, (e) received through the |nternet or (f) when personally
delivered.

6.10 Release of Rights of Dower, Homestead and Distributive Share. Each of the: undersngned hereby
relinquishes all rights of dower, homestead and distributive share in and to the Mortgaged Property and wawes all
rights of exemption as to any of the Mortgaged Property. : .

6.11 Copy. The Grantorhereby acknowledges the receipt of a copy of this Deed of Trust, togetherwﬂh a oopy of
each promissory note secured hereby, and all other documents executed by the Grantor in connection herew:th

6.12 Usury Savings Clause. Notwithstanding anything herein or in the Note to the contrary, ne prowsmn.__.-

contained herein or in the Note which purports to obhgate the Grantorto pay any amoum of mterestor any fees coslts

or expenses which are in excess of the maximum permit e
Mg
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* calls for the payment of any interest or other sums in excess of such maximum. All agreements between the Grantor
" and the Beneficiary, whether now existing or hereafterarising and whether written or oral, are hereby limited so that in
-_"_no contingency, whether by reason of demand for payment of or acceleration of the maturity of any of the

“indebtedness secured hereby or otherwise, shall the interest contracted for, charged or received by the Beneficiary

exceed the maximum amount permissible under applicable law. If, from any circumstance whatsoever, interestwould
otherwise be payable to the Beneficiary in excess of the maximum lawful amount, the interest payable to the
Beneflclary shall be reduced to the maximum amount permitted under applicable law; and if from any circumstance
the Beneficiary shall ever receive anything of value deemed interest by applicable law in excess of the maximum
lawful amount, an” amount.equal to any excessive interest shall at the Beneficiary's option, be refunded to the Grantor
or be applied to the. reguctlon of the principal balance of the indebtedness secured hereby and not to the payment of
interest or, if such excessive interest exceeds the unpaid balance of principal indebtedness secured hereby, such
excess shall be refunded to the Grantor. This paragraph shall control all agreements between the Grantor and the
Beneficiary.

6.13 Riders. Th'e ride'r('s-) a_ﬂached hereto and recorded together with this Deed of Trust are hereby fully
incorporated into this Deed of Trust. [Check applicable box(es)) [ Condominium Rider [E Second Deed of Trust

Rider [X Construction Loarn Hldel@ Other(s) (Specify)Borrower's Certifcate and Indemnity Regarding
b

IN WITNESSWHEREOF,the ljn_dersighe'd has/have executed this Deed of Trustas of APRIL 13, 2004

(Individual Grantor) T (individual Grantor)

Printed Name N/A " © 7" Printed Name N/A

Axis Ventures, LLC

it i g

Grantor Name {(Qrganization) =
a Washingto imited liabi any. _
By oA G X, %

Name ang Titl

By wﬁ

Nagfs andAitle parbert W. (F 'Lka._mm

{Grantor Address) e Al

{Beneficiary Address)

9918 HIBERT ST.
SAN DIEGO, CA 92131

[NOTARIZATION(S) ON NEXT PAGE]
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Acknowledgment in Individual Capacity

- STATE OF

835.
COUNTY OF

| certify that I kr]o'w-or have satisfactory evidence that N/A
et [Name(s) of Person(s}]

is/are the person(s) who appeared before me, and said person(s) acknowledged that he/shesthey signed this
instrument and acknow%edged it 1o be hisfher/thelr free and voluntary act for the uses and purposes mentioned in the
instrument, <y

Dated:

{Seal or Stamp)

o Printed Name;
Title:

"Ny appointment expires:

Acknowleﬂ_gfneni_.in' Representative Capacity

STATE OF wA

§8.

COUNTY OF K cag
ad

| certify that | know or have satisfactory evidence ihaiRobe rt E. Jaeger and Herbert W. Braicks
_ [Name(s) of Person(s)]

is/are the person(s) who appeared before me, and said person‘(s) acknoWIedged that he/she/they signed this
instrument, on oath stated thal he/she/they was/were authorized to execute the lnstrument and acknowledged it as

the Managing Member and Managing Member '
{Type of authority, e.g., officer, trustee etc)

of Axis Ventures, LLC

(Name of party on behalf of whom instrument was executed)
to be the free and voluntary act of such party for the uses and purposes mentloned in the mstrument

Dated: ‘/—/f'ﬂS/

{Seal or Stamp)

Statlz?)t? ?{'Pﬁ) hc i
ashington | rits.  Noloy Publ
ngrigguﬁdm%elﬂoﬁgxﬁq@s E:prointmc;n?;)?pires: éb L5 -7 .
JUNE 25, 2007 ' ..
LT R
;-
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EXHIBIT A

Legal Description of the Real Property

Lot 16,* HOPPER ROAD BUSINESS PARK, REVISED
BINDING SITE PLAN,
2003, under Audttor ] File No 200301300162, records of Skagit County, ‘\?Vashmgtor:mrded fonuary 30

Situate in the County of Skag.lt,_ State of Washington.

e
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EXHIBIT B TO_DEED OF TRUST 6517374147
(Permitted Encumbrances)

Granto: +.. Axis Ventures, LLC

Trustee Land Title Company of Skagit County
Benef:.c:.aryUS BANK N.A.

Permitted En:cl;r.m:braﬂncesf.

First Deed of. T::'u-t to U.S. Bank N.A. in the amount of $729,450.00 on
April 13, 2004.

’1|WINMO||WWWUN)I'\WWHWI“MN'WN
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SECOND DEED OF TRUST RIDER TO DEED OF TRUST 8517374147

Grantorfl' rustor  Axis Ventures, LLC
Trustee. Land Tltle Company of Skagit County

Benefiéiary.---U._s-. . -BA.N_K N.A.

The followin“'g provis-ibns aFe..hereby made a part of the Deed of Trust to which this Rider is attached:

Referenceis made’ to that Deed of Trust dated APRIL 13, 2004 , in the amount of
$729,450.00 S given by Grantor/Trustor{f-S. Bank N.A.

(such Deed of Trusthereafter
referred to as the "Emstmg Deed of. Trust") Grantor/Trustor represents and warrants that no default has
occurred or presently exists under the Existing Deed of Trust or the note or any agreement secured
thereby and that this Deed of Trust shall pot constitute a default thereunder. Grantor/Trustor covenants
and agrees to faithfully perform “all obligations of the Existing Deed of Trust and the note or other
agreement secured thereby. Grantor/Trustor agrees that it will not enter into any amendment, extension
or modification of the Existing Deed of. Trustor the note or any other agreement secured thereby without
the prior written consent of Beneficiary.’ Grantor/Trustor further agrees to furnish Beneficiary, promptly
after receipt, copies of all notices of default or delinquency received by Grantor/Trustor from the holder of
the Existing Deed of Trust. Grantor/Trustor. further agrees that a default in any of the terms and
conditions of the Existing Deed of Trust or the'note or any other agreement secured thereby, or in the
terms and provisions of this paragraph, shall at the option of Beneficiary constitute a default under this
Deed of Trust and the Note. In the event of any such default in any of the terms and conditions of the
Existing Deed of Trust or the note or any other agreement-secured thereby, Beneficiary may in its
discretion and at its sole option cure such default and any sums incurred or expended relative thereto by
Beneficiary shall become immediately due and payable and shall be secured by the lien of this Deed of
Trust with interest at the default rate specified in the Notg. N

TS
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CONSTRUCTION LOAN RIDER TO DEED OF TRUST 6517374147

Grantor/T rustor; - Axis Ventures, LLC

Trustee: rand Title Company of Skagit County
Beneficiary: .U. $.” BANK N.A.

The foilowiné provis-ién_g are hereby made a part of the Deed of Trust to which this Rider is attached:

Cessation of Construction. ‘The loan secured hereby was obtained to assist in financing building
construction or remodeling; or 1and development, or other improvements to the Premises (as provided in
the Construction Loan Agreement between Grantor/Trustor and Beneficiary of even date with the note
evidencing such loan, which is made & part hereof by this reference, which no third party is entitled to rely
upon) and: (a) If such construction, remodeling, development, or improvement shall not, in accordance
with plans and specification’ approved by Beneficiary, be completed prior to the expiration date
established by Beneficiary or_(b). If work on the same shall cease before completion and remain
abandoned for a period of thirty,c‘ons’écutive days; then the existence of either circumstance shall
constitute an event of default under the terms of this instrument, and at any time thereafter, said note and
the whole indebtedness secured hereby: shall; at the option of the Beneficiary and without notice to
Grantor/Trustor (such notice being hereby expressly waived), become due and collectible at once by
foreclosure or otherwise. In the event of such.cessation or abandonment of work as aforesaid,
Beneficiary may, at its option, also enter upon the Premises and complete such improvements and
Grantor/Trustor hereby gives to Beneficiary full power and authority to make such entry and to enter into
such contracts or arrangements as it may consider necessary to complete the same. All monies
expended by Beneficiary in connection with completionof-said improvements shall be added to the
indebtedness hereby secured and shall be payable by Grantor/Trustor immediately and without demand,
with interest at the default rate specified in the Note. Beneflmary shaII have the right to enter upon the
Premises at any and all times to inspect the same. o

Construction Mortgage. This Deed of Trust shall be deemed_fto'be a cc}ngtruction mortgage, as that term
is defined in the Uniform Commercial Code, as amended, securing an obligation incurred for the
construction of an improvement on the Land, which may include the acquisition cost of the Land, and any
notes issued in extension or renewal thereof or substitution therefor. If and to the extent that any of such
actions could, under the laws of the state in which the Land is located, form: the basis of or result in a
security interest in or lien against the Land or any Improvements thereon. having priority over this Deed of
Trust, Grantor affirms, acknowledges and warrants that prior to the recordation of this Deed of Trustin the
real property records of the county or counties where the Land is located, no contract will have been
entered into nor will any improvements have been constructed upon the Land, nor will any material have
been delivered to the Land in regard to the project for which the loan or loans. evidericed by the Note
have been made. It is understood and agreed that funds are to be advanced upon the Note in
accordance with a Construction Loan Agreement made by and between the Grantor.and the Beneficiary
of even date herewith, which said Construction Loan Agreement is incorporated hérein by reference to
the same extent and effect as if fuily set forth herein and made a par of this Deed of Trust:" This Deed of
Trust secures the payment of all sums and the performance of all covenants required by Grantor by-sajd
Construction Loan Agreement, and on the failure of Grantor to keep and perform ali the _covenants,
conditions and agreements of said Construction Loan Agreement, the principal sum and all interest, and .
other charges provided for herein and secured hereby shall, at the option of the Beneficiary of thas Deed-
of Trust, become due and payable, anything herein contained to the contrary notwithstanding. '

(T

3532007 Bus bancorp 2001 B1 80135 E3
Skagit County Auditor

4!28!2004 Page 13 of 15 3:34PM




TO BE ATTACHED TO THE DEED OF TRUST OR MORTGAGE:

BORROWER'S CERTIFICATE AND INDEMNITY
REGARDING HAZARDOUS SUBSTANCES

In connectlon W|th and as partial consideration for the making of a conditional commitment to lend (the
"Commitment"}- of ' $583,560.00 by, U.S. Bank National Association ("Lender"), to Axis Ventures, LLC
{"Borrower"), Bor_rower hereby certifies to Lender and agrees as follows:

1A.

1B.

Except as dis¢losedin Section 18 below, Borrower has no knowledge after due investigation of (a)
the presence of any "Hazardous Substances” (as defined below) on that certain real property situated
in Skagit County, State of Washington, located at 1687 Port Drive, Burlington, WA 98233 legally
described in- Exhibit:A attached hereto (the "Property"), or (b) any spills, releases, discharges,
disposal, storage or manufacture of Hazardous Substances that have occurred or are presently
occurring on or onto the Property or any adjacent properties, or (c) any spills or disposal of Hazardous
Substances that have occurred:or are presently occurring off the Property as a result of any
construction on or operation and use of the Property.

Information pertaining to Héié:_r_doij:s Substances:

In connection with the construction on or operation and use of the Property, Borrower represents for
itself, its contractors, subcontractors and any-other of its agents, that, as of the date of this Certificate,
it has no knowledge after due investigation of any failure to comply with all applicable local, state and
federal environmental laws, regulations, ofdinances and administrative and judicial orders relating to
the g eneration, recycling, reuse, sale, storage h andllng. transport and disposal of any Hazardous
Substances. : o

Borrower represenis and warrants to Lender that it h'as duly investigated the present and past uses of
the Property and has made due inquiry of the appropriate governmental agencies and offices having
jurisdiction over the Property and the laws regulating the environment, as to whether the Property or
any property in the immediate vicinity of the Property isor has been the site of storage of or
contamination by any Hazardous Substances. Borrower will prowde Lender with a written summary
of its investigations and copies of all inquiries and responses C S

Borrower agrees to immediately notify Lender if Borrower becomes aware of (a) any Hazardous
Substances or other environmental problem or liability with respect to the Property, or any adjacent
property, or (b} any lien, action or notice of the nature described in paragraph 2 above. Atits own
cost, Borrower will take all actions which are necessary or desirable to clean up any Hazardous
Substances affecting the Property, including removal, containment: or’ any other remedial action
required by applicable governmental authorities. : :

Borrower agrees to indemnify and hold Lender harmiless from and agalnst any ‘and all claims,
demands, damages, |osses, liens, liabilities, penalties, fines lawsuits and other proceedmgs and costs
and expenses (lncludlng attorneys' fees), arising directly or indirectly from or cout of,“or-in any way
connected with (a) the inaccuracy of the certifications contained herein, (b) any activities on the
Property during Borrower's ownership, possession or control of the Property- which. dirsctly or
indirectly result in the Property or any other property becoming contaminated- with Hazardous
Substances (c) the discovery of Hazardous Substances on the Property or any other: property and-(d)
the cleanup of Hazardous Substances from the Property or any other properties. Borrower
acknowledges that it will be solely responsible for all costs and expenses relating to the cleanup of .

Hazardous Substances from the Property or from any other properties which become contammated

with Hazardous Substances as a result of activities on or the contamination of the Property.

TR
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9.

Borrower's obligations under this Certificate are unconditional and shall not be limited by any

-~ _nonrecourse or other limitations of liability provided for in any document relating to the Loan ("Loan
'+ Documents"). The representations, warranties and covenants of Borrower set forth in this Certificate
£ (including without limitation the indemnity provided for in paragraph § above) shall continue in effect
“"and, to.the extent permitted by law, shall survive the transfer of the Property pursuant to foreclosure

proceedings (whether judicial or nonjudicial), by deed in lieu of foreclosure or otherwise. Borrower
acknowledges and agrees that its covenants and obligations hereunder are separate and distinct from
its obligations under the Loan and the Loan Documents.

Borrower. a"_I's'c)= agrees to pay all costs and expenses incurred in any examination of the property that is
required by Lender to determine the presence, nature and extent of any Hazardous Substances. Any
such required examination shall be made by a qualified environmental auditor acceptable to Lender.

As used in this Certificate, "Hazardous Substances" shall mean: any substance or material defined or
designated as hazafdous ‘or toxic waste, hazardous or toxic material, or hazardous, toxic or
radioactive substance, {or designated by any other similar term), by any applicable federal, state or
local statute, regulation or ordinance now in effect or in effect at any time during either the term of the
Loan D ocuments or the p eriod.of time B orrower remains in p ossession, custody or control of the
Property following foreclosure of the Loan Documents or acceptance by Lender of a deed in lieu of
foreclosure.

This certificate shall be binding upon-and inure to the benefit of Lender and Borrower and their
respective heirs, representatives, successors and assigns.

iN WITNESS WHEREOF, Borrower has executed this Certificate and Indemnity as of April 13, 2004,

BORROWER: Axis Ventures, LLC

By

(st & e s  pate_4\4-04
Robert E, Jaeger, Managing Member T s

e S5
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