" RETURN NAME AND ADDRESS:
s Bank, Netional Associa T
Wells Fargo Bank, National Association R 2 RNy

Real Estate Group
101 Federal Street, 28" Floor Skagit County Auditor

Boston, Massachusetts 02110 1/19/2007 Page 1 of 27 11:30AM
Loan‘No..103883 . - S -
Attn; Manager Loan Admlmstranon

CHICAGO TITLE- COMPANY
IC&O??O\/ :

e DEED OF TRUST
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECL_JRITY AGREEMENT AND FIXTURE FILING

NAME OF GP ANACORTES, LLC

GRANTOR: P

NAME OF CHICAGO TITLE INSURANCE COMPANY

TRUSTEE:

NAME OF Wells Fargo Bank, Natipnal Association

BENEFICIARY: L

LEGAL LEGAL DESCRIPTION

DESCRIPTION: Additional legal description is on Page 22 of this document.
PTN. GOV'T LOT 2, PTN SW.SE "AND SE SW 22-35-1

ASSESSOR’S PARCEL ACCOUNT NUMBER(S): P31-5?;2; P31587

PROPERTY TAX )

PARCEL ACCOUNT

NUMBER(S): 350122-0-005-0007 & 350122-0- 019 0001

Page 1 of 27
#4171482_v3




o THIS ‘DEED OF TRUST SECURES A NOTE WHICH PROVIDES FOR A VARIABLE INTEREST RATE

DEED OF TRUST
_ WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
" SECURITY AGREEMENT AND FIXTURE FILING

THE PARTIES TO THIS DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING ("Deed of Trust"), made as of January 18, 2007, are GP
ANACORTES,. LLC,.a Rhode Island limited liability company, ("Grantor” or "Borrower"), Chicago Title
Insurance Company‘---("'l_'puS_tée"), and Wells Fargo Bank, National Association ("Benefictary").

1.1

1.2

1.3

2.1

#4171482_v3

ARTICLE 1. GRANT IN TRUST

GRANT. Forthe purposes of and upon the terms and conditions in this Deed of Trust,
Grantor irrevecably grants, conveys, warrants and assigns to Trustee, in trust for the benefit
of Beneficiary, with power of sale and right of entry and possession, all of that real property
located in the City of Anagortes, County of Skagit, State of Washington, described on Exhibit
A attached hereto, together with all right, title, interest, and privileges of Grantor in and to al!
streets, ways, roads, arid alleys used in connection with or pertaining to such real property,
all development rights or credits; air rights, water, water rights and water stock related to the
real property, and all minerals, il and gas, and other hydrocarbon substances in, on or
under the real property, and all appurtenances, easements, rights and rights of way
appurtenant or related thereto, pertaining to the real property described on Exhibit A, hereto,
all interest or estate which Grantor.may hereafter acquire in the property described above,
and all additions and accretions thereto, and the proceeds of any of the foregoing; (all of the
foregoing being collectively referred to as the "Subject Property"”). The listing of specific
rights or property shall not be interpreted as a...=I'ir'nit of general terms.

ADDRESS. The address of the Subject Property (if known) is Edwards Way, Anacortes,
Washington. However, neither the failure to designate an address nor any inaccuracy in the
address designated shall affect the validity ot prlonty of the lien of this Deed of Trust on the
Subject Property as described on Exhibit A. e .

USE OF PROPERTY. Grantor warrants that the Sub;ect Property is not used principally for
agricultural or farmmg purposes.

ARTICLE 2. OBLIGATIONS SECURED

OBLIGATIONS SECURED. Grantor makes this Deed of Trust for the purpose of securing
the following obligations {"Secured Obligations"):

{(a) Payment to Beneficiary of all sums at any time owing under__ that-_certain Promissory
Note ("Note") of even date herewith, in the principal amount-of SIX.MILLION TWO
HUNDRED FIFTY THOUSAND AND NO/100THS DOLLARS. -($6,250,000.00)
executed by Grantor, Borrower and payable to the order of Benef cnary, as Iender
and .
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() Payment and performance of all covenants and cbligations of Grantor under this
Deed of Trust; and

" {c)" Payment and performance of all covenants and obligations on the part of Borrower

;7 under that certain Loan Agreement ("Loan Agreement") of even date herewith by and
"+ _between Borrower and Beneficiary, as lender; and

(d) '?..P'ay'ment and performance of all covenants and obligations, if any, of any rider

.attached as an Exhibit to this Deed of Trust; and

(e} -Payment and performance of all future advances and other obligations that the then
~record .owner of all or part of the Subject Property may agree to pay andfor perform
(whether-as principal, surety or guarantor) for the benefit of Beneficiary, when such
future advance or obligation is evidenced by a writing which recites that it is secured

by this Deed of Trust; and

(f Payment and performance of all covenants and obligations of Trustor under any
interest rate. swap agreement, or other interest rate agreement executed by and
between Trustor.and Beneficiary, which agreement is evidenced by a writing which
recites that it is 'secured by this Deed of Trust; and

() Al modifications, extensions and renewals of any of the obligations secured hereby,
however evidenced, including; without limitation: (i) modifications of the required
principal payment dates or interest payment dates or both, as the case may be,
deferring or accelerating- payment dates wholly aor partly; or (i) modifications,
extensions or renewals at.a-different rate of interest whether or not in the case of a
note, the modification, extension or- renewal is evidenced by a new or additionai
promissory note or notes. - ;

OBLIGATIONS. The term "obligations" -is used. herein in its broadest and most
comprehensive sense and shall be deeméd to_include, without limitation, all interest and
charges, prepayment charges {if any), late charges and:lpan fees at any time accruing or
assessed on any of the Secured Obligations. The obligations of any guarantor under any
guarantee of the Loan or of any of Borrower's obligations- under the Loan Agreement,
including but not limited to any repayment guarantee or completlon guarantee, do not
constitute Secured Obligations. .

INCORPORATION. All terms of the Secured Obl|gat|ons and the documents evidencing
such obligations are incorporated herein by this reference. All pérsons who may have or
acquire an interest in the Subject Property shall be deemed ito' have .notice of the terms of
the Secured Obligations and to have notice, if provided therer_n that:" (ay the Note or the
Loan Agreement may permit borrowing, repayment and re-borrowing so- that repayments
shall not reduce the amounis of the Secured Obligations; and (b) the rate of interest on one
or more Secured Obligations may vary from time to time.

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT. Grantor hereby irrevocably assigns to Beneficiary all of Gr:én'tbrs nghf t"itle
and interest in, to and under: (a) all leases of the Subject Property or any portlon thereof
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Loan No. 103883

" and all other agreements of any kind relating to the use or occupancy of the Subject

Property or any portion thereof, whether now existing or entered into after the date hereof

" ("Leases"); and (b) the rents, revenue, income, issues, deposits and profits of the Subject

Property, including, without limitation, all amounts payable and all rights and benefits
aceruing to Granior under the Leases ("Paymenis"). The term "Leases" shall alsc include all

...-guarantees of and security for the lessees’ performance thereunder, and all amendments,
-...gXtensions, renewals or modifications thereto which are permitted hereunder. This is a

3.2

3.3

3.4

#4171482 v3

present and absolute assignment, not an assignment for security purposes only, and
“Beneficiary's right to the Leases and Payments is not contingent upon, and may be

exercnsed wuthout posséession of, the Subject Property.

GRANT OF'--LI.CENSE. Beneficiary confers upon Grantor a license ("License") to collect and
retain the Payments as they become due and payable, until the occurrence of a Default (as
hereinafter .defirfed). "Upon a Default, the License shall be automatically revoked and
Beneficiary may coliect-and apply the Payments pursuant to Section 6.4 without notice and
without taking possession of the Subject Property. Grantor hereby irrevocably authorizes
and directs the lessees under the Leases to rely upon and comply with any notice or
demand by Beneficiary for the payment to Beneficiary of any rental or other sums which may
at any time become due under the Leases, or for the performance of any of the lessees'
undertakings under the Leases, and the lessees shall have no right or duty to inquire as to
whether any Default has actually’ occurred or is then existing hereunder. Grantor hereby
relieves the lessees from any liability to Grantor by reason of relying upon and complying
with any such notice or demand by-Beneficiary.

EFFECT OF ASSIGNMENT.- The foregoing irrevocable assignment shall not cause
Beneficiary to be: (a) a mortgagee.in possession; (b) responsible or liable for the control,
care, management or repair of the Subject Property or for performing any of the terms,
agreements, undertakings, obligations;” representations, warranties, covenants and
conditions of the Leases; or () responsible or liable for any waste committed on the Subject
Property by the lessees under any of the. Leases or any other parties; for any dangerous or
defective condition of the Subject Property; or-for-any. negligence in the management,
upkeep, repair or control of the Subject Property resulting in loss or injury or death to any
lessee, licensee, employee, invitee or other:person. Beneﬁmary and Trustee shall not
directly or indirectly be liable to Grantor or any other person-as a consequence of: (i) the
exercise or failure to exercise by Beneficiary o Trusiee; or any of their respeclive
employees, agents, contractors or subcontractors, any :of the rights, remedies or powers
granted to Beneficiary or Trustee hersunder; or (i) the failure ‘or refusal of Bensficiary to
perform or discharge any obligation, duty or liability of Grantér.arising tinder the Leases.

REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants that. (a) the
Schedule of Leases attached hereto as Schedule 1 is, as of the date hereof,a true, accurate
and complete list of all Leases; (b) all existing Leases are in full force and ‘effect and are
enforceable in accordance with their respective terms, and no breach or default or event
which would constitute a breach or default after notice or the passage of time, or both, exists
under any existing Leases on the part of any party; {¢) no rent or other payment under any
existing Lease has been paid by any lessee for more than one (1) month in advance; and (d)
none of the lessor's interests under any of the Leases has been transferred or assigned. "
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Loan No. 103883

COVENANTS. Grantor covenants and agrees at Grantor's sole cost and expense to: (a)
perform the obligations of lessor contained in the Leases and enforce by all available

*_rémedies performance by the lessees of the obligations of the lessees contained in the

Leases; (b) give Beneficiary prompt written notice of any default which occurs with respect to
any of the Leases, whether the defauit be that of the lessee or of the lessor; (c) exercise

Grantor's best efforts to keep all portions of the Subject Property that are capable of being

e Jéased -at-all times at rentals not less than the fair market rental value; (d) deliver to

3.6

4.1

#4171482_v3

Beneficiary fully executed, counterpart original(s) of each and every Lease if requested to do
s0; ang: (e).-execute and record such additional assignments of any Lease or specific

subordinations (or subordination, attornment and non-disturbance agreements executed by
the iessor-and lessee) of any Lease to the Deed of Trust, in form and substance acceptable
to Beneficiary, as Beneficiary may request. Grantor shall not, without Beneficiary's prior
written consent-or.as otherwise permitted by any provision of the Loan Agreement. (i) enter
into any Leases after the date hereof; (i) execute any other assignment relating to any of the
Leases; (i) discount any yent or other sums due under the Leases or collect the same in
advance, other than to collect rentals one (1) month in advance of the time when it becomes
due; (iv) terminate, modify or amend any of the terms of the Leases or in any manner
release or discharge the lessees from any obligations thereunder; (v) consent to any
assignment or subletting by any lessee; or (vi) subordinate or agree to subordinate any of
the Leases to any other-deed.-of trust or encumbrance. Any such attempted action in
violation of the provisions of this' Section 3.5 shall be null and void. Without in any way
limiting the requirement of Beneflcuary s.consent hereunder, any sums received by Grantor in
consideration of any terminatjon (or the release or discharge of any lessee) modification or
amendment of any Lease shall be applied to reduce the outstanding Secured Obligations
and any such sums received by Grantor shall be held in trust by Grantor for such purpose.

ESTOPPEL CERTIFICATES. Within thirty(30) days after written request by Beneficiary,
Grantor shall deliver to Beneficiary and to-any:party designated by Beneficiary estoppel
certificates executed by Grantor and by each of the lessees, in recordable form, certifying {if
such be the case). (a) that the foregoing assignment and the Leases are in full force and
effect; (b) the date of each lessee’s most recent payment of rent; (c) that there are no
defenses or offsets outstanding, or stating those' claimed by Grantor or lessees under the
foregoing assignment or the Leases, as the case may be; and (d) any other information
reasonably requested by Beneficiary. e

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. Grantor hereby grants and assigns.-to Beneficiary as of the
"Effective Date" (defined in the Loan Agreement) a security interest, to 'secure payment and
performance of all of the Secured Cbligations, in all of the following described personal
property in which Grantor now or at any time hereafter has any rnterest (collectlvefy, the
"Collateral"):

Al goods, building and other materials, supplies, inventory, work in. proc:ess
equipment, machinery, fixtures, furniture, furnishings, signs and otheér personal
property and embedded software included therein and supporting information,
wherever situated, which are or are to be incorporated into, used in connection 'with, ..
or appropriated for use on (i} the real property described on Exhibit A attached-’ o
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hereto and incorporated by reference herein or  (ii) any existing or future
improvements on the real property (which real property and improvements are
.. collectively referred to herein as the "Subject Property"); together with all rents and
-, “security deposits derived from the Subject Property; all inveniory, accounts, cash
/ raceipts, deposit accounts, accounts receivable, contract rights, licenses,
' agreements, general intangibles, payment intangibles, software, chattel paper

" ‘(whether electronic or tangible), instruments, documents, promissory notes, drafts,

“ -~ letters “of credit, letter of credit rights, supporting obligations, insurance policies,
insurance and condemnation awards and proceeds, proceeds of the sale of
promissory  notes, any other rights to the payment of money, trade names,
trademarks. ‘and service marks arising from or related to the ownership,
managerment, leasing, operation, sale or disposition of the Subject Property or any
business now-or hereafter conducted thereon by Grantor; all development rights and
credits, and any and all permits, consents, approvals, licenses, authorizations and
other rights grantéd oy, given by or obtained from, any govemmental entity with
respect to the Subject Property; all water and water rights, wells and well rights,
canals and canal rlghts ditches and ditch rights, springs and spring rights, and
reservoirs and reservoir rights appurtenant to or associated with the Subject
Property, whether decreed or.undecreed, tributary, non-tributary or not non-tnbutary,
surface or underground- or. approprlated or unappropriated, and all shares of stock in
water, ditch, lateral-and canal'companies, well permits and all other evidences of any
of such rights; all deposits or other security now or hereafter made with or given to
utility companies by Grantor-with respect to the Subject Property; all advance
payments of insurance ‘premiims made by Grantor with respect to the Subject
Property; all plans, drawings. and specifications relating to the Subject Property; all
loan funds held by Beneficiary, whether or not disbursed; all funds deposited with
Beneficiary pursuant to any loan agreement; all reserves, deferred payments,
deposits, accounts, refunds, cost savings and:payments of any kind related to the
Subject Property or any portion thereof; together with all replacements and procesds
of, and additions and accessions to, any-of the foregomg, together with all books,
records and files relating to any of the foregomg

As to all of the above described personal property ‘which is or which hereafter
becomes a “fixture" under applicable law, this-Deed of Trust constitutes a fixture
filing under the Uniform Commercial Code as adopted in- Washlngton RCW ch B62A,
as amended or recodified from time to time ("UCC") ;

REPRESENTATIONS AND WARRANTIES. Grantor- represents and warrants that: (a)
Grantor has, or will have, good title to the Collateral; (b) Grantor has not previously assigned
or encumbered the Collateral, and no financing statement covenng any of the Collaterai has
been delivered to any other person or entity; {¢) if Grantor is. an individual;-then Grantor's
principal residence is located at the address shown in Section-7.11; (d) if Grantor is an
organization, then Grantor's chief executive office is located at the address shown in Section
7.11; (e} if Grantor is a registered organization (as defined in RCW 82A.9A-102(70)), then
Grantor is organized under the law of the State shown in the first paragraph of this. Deed of
Trust with the name of the Grantor; and (f) the Collateral is all located at the Subject
Property, and no part will be removed from the Subject Property without Grantor giving
Beneficiary prior notice, or without replacement with similar items of Collateral of comparable
value.
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Loan No. 103883

RIGHTS QF BENEFICIARY. in addition to Beneficiary's rights as a "Secured Party" under
" the.UCC, Beneficiary may, but shall not be obligated to, at any time without notice and at the

expense of Grantor: (a) give notice to any person of Beneficiary's rights hereunder and
enforce such rights at law or in equity; (b) insure, protect, defend and preserve the Collateral

| ..ot any.rights of interests of Beneficiary therein; {(c) inspect the Collateral; and {d) endorse,
-...-.cOlleét -and receive any right to payment of money owing to Grantor under or from the

4.4

4.5

#4171482 3

Collateral - Notwithstanding the above, in no event shall Beneficiary be deemed to have
‘accepted any- property other than cash in satisfaction of any obligation of Grantor to

Beneficiary unless Beneficiary shall have consented and complied with the conditions of said
remedy under RCW 62A.9A-620 or RCW 62A 9A-621, or other applicable law.

RIGHTS OF BENEFICIARY ON DEFAULT. Upon the occurrence of a Default (hereinafter
defined} under this Deed of Trust, then in addition to all of Beneficiary's rights as a "Secured
Party” under t’herCC’ or otherwise at law:

(a) Beneﬁmary may (l) upon written notice, require Grantor to assembie any or all of the
Collateral and-make. it available to Beneficiary at a place designated by Beneficiary;
(ii} without prior notice, enter upon the Subject Property or other place where any of
the Collateral may-be located and take possession of, or without removal, render
equipment unuseable _=_and then collect, sell, lease, license or otherwise and dispose
of any or all of the Collateral, and store the same at locations acceptable to
Beneﬂuary at Grantor's expense (iiiy sell, assign, lease, license and deliver at any
place or in any lawful manner all or any part of the Collateral and bid and become the
purchaser at any such sales; and

(b)  Beneficiary may, for the account of Grantor and at Grantor's expense: (i) operate,
use, consume, sell, lease, license or. otherwise dispose of the Collateral as
Beneficiary deems appropriate. for the purpose of performing any or all of the
Secured Obligations; (ii) enter into -any ‘agreement, compromise, or settlement,
including insurance claims, which Beneficiary -may deem desirable or proper with
respect to any of the Collaterai; and (iii) endorse and deliver evidences of title for,
and receive, enforce and collect by Iegar action ‘or otherwise, all indebtedness and
ohligations now or hereafter owing to Grantor m connechon with or on account of any
or all of the Collateral.

Notwithstanding any other provision hersof, Beneficiary shall not be deemed to have
accepted any property other than cash in satisfaction of any obligation of Grantor to
Beneficiary unless Grantor shall make an express consent to the acceptance under
RCW 62A.9A-620(b), or other applicable law. .

POWER OF ATTORNEY. Grantor hereby irevocably appoihts- Be_nef_icia_ry as Grantor's
attorney-in-fact (such agency being coupled with an interest), and..as such attorney-in-fact
Beneficiary may, following the occurrence of a Default, without the obligation-to:do so, in
Beneficiary's name, or in the name of Grantor, prepare, execute and file or.record financing
statements, continuation statements, applications for registration and like papers necessary
to create, perfect or preserve any of Beneficiary's security interests and rrghts in or to arty of
the Collateral. : .
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POSSESSION AND USE OF COLLATERAL. Except as otherwise provided in this Section
or the other Loan Documents (as defined in the Loan Agreement), so long as no Default

*" gxists under this Deed of Trust or any of the Loan Documents, Grantor may possess, use,

5.1

52

5.3

#4171482_v3

move, transfer or dispose of any of the Collateral in the ordinary course of Grantor's
business and in accordance with the Loan Agreement.

.'_'ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES

TITLE." Gra_n-tbr represents and warrants that, except as disclosed to Beneficiary in a writing

which refers. to this warranty, Grantor lawfully holds and possesses fee simple title to the
Subject Property without limitation on the right to encumber, and that this Deed of Trust is a
first and prior lien on the Subject Property.

TAXES AND ASSESSMENTS Subject to Grantor's rights to contest payment of taxes as
may 1ay be provided in the Loan Agreement, Grantor shall pay prior io delinguency all taxes,
assessments, levies, and- charges imposed by any public or quasi-public authority or utility
company which are or which may become a lien upon or cause a loss in value of the Subject
Property or any interést therein.. Grantor shall also pay prior to delinquency all taxes,
assessments, levies and.-charges: imposed by any public authority upon Beneficiary by
reason of its interest in.any-Secured Obligation or in the Subject Property, or by reason of
any payment made to Beneficiary pursuant to any Secured Obligation; provided, however,
Grantor shall have no obligation topay taxes which may be imposed from time to time upon
Beneficiary and which are measu'red by and imposed upon Benseficiary's net income.

TAX AND INSURANCE IMPOUNDS At any time following the occurrence of a Default, at
Beneficiary’s option and upon its demand, Grantor, shall, until all Secured Obligations have
been paid in full, pay to Beneficiary monthly, annually or as otherwise directed by Beneficiary
an amount estimated by Beneficiary to be equal to: (a) all taxes, assessments, levies and
charges imposed by any public or quasi-public-authority or utility company which are or may
become a lien upon the Subject Property or Collateral and will become due for the tax year
during which such payment is so directed; and:(b) premiums for fire, hazard and insurance
required or requested pursuant to the Loan. Documents when same are next due. If
Beneficiary determines that any amounts paid by Grartor are insufficient for the payment in
full of such taxes, assessments, levies, charges and/or insurance premiums, Beneficiary
shall notify Grantor of the increased amounts required to pay all amounts when due,
whereupon Grantor shall pay to Beneficiary within thirty (30) days thereafter the additional
amount as stated in Beneficiary's notice. All sums so paid shall not bear interest, except to
the extent and in any minimum amount required by Taw; and-‘Beneficiary shali, unless
Grantor is otherwise in Default hereunder or under any Loan Document, apply said funds to
the payment of, or at the sole option of Beneficiary release said funds to Grantor for the
application to and payment of, such sums, taxes, assessmients, levies, charges, and
insurance premiums. Upon Default by Grantor hereunder or under any Secured. Obligation,
Beneficiary may apply all or any part of said sums to any Secured Obligation andfor to cure
such Default, in which event Grantor shali be required to restore all amounts so applied, as
well as to cure any other events or conditions of Default not cured by such apphcahon -Upon
assignment of this Deed of Trust, Beneficiary shall have the right to assign all.amounts
collected and in its possession o its assignes whereupon Beneficiary and the Trustee shall
be released from all liability with respect thereto. Within ninety-five (95) days followmg full
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. repayment of the Secured Obligations (other than full repayment of the Secured Obligations

as a consequence of a foreclosure or conveyance in lieu of foreclosure of the liens and

*" security interests securing the Secured Obligations) or at such earlier time as Beneficiary

55

5.6
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may- elect, the balance of all amounts collected and in Beneficiary's possession shail be paid
to Grantor and no other party shall have any right or claim thereto.

'--:PERFORMANCE OF SECURED OBLIGATIONS. Grantor shall promptly pay and perform
_:each S_ecur_ed Obhga’non when due.

LIENS, ENCUMBRANCES AND CHARGES. Grantor shall immediately discharge any lien
not approved by Beneficiary in writing that has or may attain pricrity over this Deed of Trust.
Subject to the provisions of the Loan Agreement regarding mechanics' liens, Grantor shall
pay when due.all obligations secured by or which may become liens and encumbrances
which shall now or hereafter encumber or appear to encumber all or any part of the Subject

Property or Collateral, or any interest therein, whether senior or subordinate hereto.

DAMAGES; IN:S:URANCE A=ND CONDEMNATION PROCEEDS.

(a) The followmg (whether now existing or hereafter arising) are all absolutely and
irrevocably assigned by.-Grantor to Beneficiary and, at the request of Beneficiary,
shall be paid directly . o’ Beneficiary: (i) all awards of damages and all other
compensation payable directly. or indirectly by reason of a condemnation or proposed
condemnation for public of private use affecting all or any part of, or any interest in,
the Subject Property or Collateral; (i} all other claims and awards for damages {o, or
decrease in value of, all or any part of, or any interest in, the Subject Property or
Collaterai; {iii} all proceeds. of any insurance policies (whether or not expressly
required by Beneficiary to be maintained by Trustor, including, but not limited to,
earthquake insurance and terrarism-insurance, if any) payable by reason of loss
sustained to all or any part of the-Subject Property or Collateral; and (iv) all interest
which may accrue on any of the foregoing. Subject to applicable law, and without
regard to any requirement contained’ in® Section 5.7(d), Beneficiary may at its
discretion apply all or any of the proceeds it receives to its expenses in setitling,
prosecuting or defending any claim and may apply the balance to the Secured
Obligations in any order acceptable to Beneficiary, andfor Beneficiary may release all
or any part of the proceeds to Grantor upori-any.conditions Beneficiary may impose.
Beneficiary may commence, appear in, defend or prosecute any assigned claim or
action and may adjust, compromise, settle ‘and coliect all claims and awards
assigned to Beneficiary; provided, however, “in No event- shall Beneficiary be
responsible for any failure to collect any claim or award, regardiess of the cause of
the failure, including, without limitation, any malfeasance or' nonfeasance by
Beneficiary or its employees or agents. T

{b} Atits sole option Beneficiary may permit fnsurance or condemnation proceeds held
by Beneficiary to be used for repair or restoration but may condition such application
upon reasonable conditions, including, without limitation: (i)~ the deposn with
Beneficiary of such additional funds which Beneficiary determines are needed to pay
all costs of the repair or restoration, (lncludlng. without limitation, taxes, financing
charges, insurance and rent during the repair period); (i) the establishment of an
arrangement for lien releases and disbursement of funds acceptable’ to Beneﬂmary
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{the arrangement contained in the Loan Agreement for obtaining lien releases and
disbursing loan funds shall be deemed reasonable with respect to digbursement of
insurance or condemnation proceeds); (iii) the delivery to Beneficiary of plans and
specifications for the work, a contract for the work signed by a contractor acceptabie
¢ 7 to Beneficiary, a cost breakdown for the work and a payment and performance bond
"+ for the work, all of which shall be acceptable to Beneficiary; and (iv) the delivery to
~ Beneficiary of evidence acceptable to Beneficiary (aa) that after completion of the
-work the income from the Subject Property will be sufficient to pay all expenses and
debt service for the Subject Property, {bb) of the continuation of Leases acceptable
to-and-required by Beneficiary; (cc) that upon completion of the work, the size,
- ‘Capacity -and total value of the Subject Property will be at least as great as it was
~before the damage or condemnation occurred; (dd} that there has been no material
adverse-change in the financial condition or credit of Grantor since the date of this
Deed of Trust-.and (ee) of the satisfaction of any additional conditions that
Beneficiary. may. teasonably establish to protect its security. Grantor hereby
acknowledges that the conditions described above are reasonable, and, if such
conditions-have not been satisfied within thirty (30) days of receipt by Beneficiary of
such insurance .or.-condemnation proceeds, then Beneficiary may apply such
insurance or condemnation proceeds to pay the Secured Obligations in such order

and amounts as, BeneF cnary in its sole discretion may choose.

MAINTENANCE AND PRESERVATION OF THE SUBJECT PROPERTY. Subject to the
provisions of the Loan Agree_ment Grantor covenants: (a} to insure the Subject Property and
Collateral in accordance with the Loan Agreement against such risks as Beneficiary may
require and, at Beneficiary's reguest, to provlde evidence of such insurance to Beneficiary,
and to comply with the requirements of any insurance companies prowding such insurance;
{b) to keep the Subject Property and Collateral in good condition and repair; (c) not to initiate
or acquiesce in any change in any zoning ‘or other land classification which affects the
Subject Property without Beneficiary's. prior written consent or as provided in the Loan
Agreement; (d) to complete or restore promptly and.in good and workmanlike manner the
Subject Property and Collateral, or any part therecf which may be damaged or destroyed,
without regard to whether Beneficiary elects to/require that insurance proceeds be used to
reduce the Secured Obligations as provided in- Section 5.6; {e) to comply with all laws,
ordinances, regulations and standards, and aII covenants conditions, restrictions and
equitable servitudes, whether public or private, of eVery. kind and-character which affect the
Subject Property or Collateral and pertain to acts committed or conditions existing thereon,
including, without limitation, any work, alteration, improvement ‘or demolition mandated by
such laws, covenants or requirements; (f) not to commit or permit waste of the Subject
Property or Collateral; and (g) 1o do all other acis which from the character or use of the
Subject Property or Collateral may be reasonably necessary to mamtam and preserve its
value. . )

DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Grantor's sole
expense, Grantor shall protect, preserve and defend the Subject Property and Coilateral and
titte to and right of possession of the Subject Property and Collateral, the security hereof and
the rights and powers of Beneficiary and Trustee hereunder against all. adverse claims.
Grantor shall give Beneficiary and Trustee prompt notice in writing of the assertion of ‘any
claim, of the filing of any action ar proceeding, of the occumrence of any damage to the
Subject Property or Collateral and of any condemnation offer or action.
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59 ACCEPTANCE OF TRUST; POWERS AND DUTIES OF TRUSTEE.

44171482 v3

. (a:}'

Trustee accepts this trust when this Deed of Trust is recorded. Except as may be
required by applicable law, Trustee or Beneficiary may from time to time apply to any

o court of competent jurisdiction for aid and direction in the execution of the trust

(b)

(c)

" _hereunder and the enforcement of the rights and remedies available hereunder, and
-may -obtain orders or decrees directing or confirming or approving acts in the
.execution of said trust and the enforcement of said remedies.

.-T}usieé”-s_haii not be required to take any action toward the execution and
~enforcement-.of the trust hereby created or to institute, appear in, or defend any

action, suit;-or other proceeding in connection therewith where, in his opinion, such
action would-be Jikely to involve him in expense or liability, uniess requested so o do
by a written-instrument signed by Beneficiary and, if Trustee so requests, unless
Trustee is tendered security and indemnity satisfactory to Trustee against any and all
cost, expense, and liability arising therefrom. Trustee shall not be responsible for the
execution, -acknowledgment, or validity of the Loan Documents, or for the proper
authorization thereof, or for the sufficiency of the lien and security interest purported
to be created hereby, and Trustee makes no representation in respect thereof or in
respect of the rights, remedies, and recourses of Beneficiary.

With the approval of Beneficiary, Trustee shall have the right to take any and all of
the foltowing actions: (i) to select, employ, and advise with counsel (who may be, but
need not be, counsel for Beneficiary) upon any matters arising hereunder, including
the preparation, execution, and interpretation of the Loan Documents, and shall be
fully protected in relying as to legal miatters on the advice of counsel, (i) fo execute
any of the trusts and powers herecf and to perform any duty hereunder either directly
or through his agents or attorneys, (ii)to select and employ, in and about the
execution of his duties hereunder,-..fsuitab_le accountiants, engineers and other experts,
agents and attorneys-in-fact, either corporate or individual, not regularly in the
employ of Trustee, and Trustee shall not be:answerable for any act, default,
negligence, or misconduct of any such accountant, engineer or other expert, agent or
attorney-in-fact, if selected with reasonable’ care, or.for any error of judgment or act
done by Trustee in good faith, or be otherwise responmb_le or accountable under any
circumstances whatsoever, except for Trustee's gross negligence or bad faith, and
(iv) any and all other lawful action as Beneficiary may instruct Trustee to take to
protect or enforce Beneficiary's rights hereunder. Trustee shall not be personally
liable in case of entry by Trustee, or anyone entering by viftue of the powers herein
granted to Trustee, upon the Subject Property for debts contracted for or liability or
damages incurred in the management or operation of the Subject Property. Trustee
shall have the right to rely on any instrument, document, or signature” authorizing or
supporting any action taken or proposed to be taken by Trustee hereunder, believed
by Trustee in goed faith to be genuine. Trustee shall be entitled.to reimbursement for
expenses incurred by Trustee in the performance of Trustee's duties hereunder and
to reasonable compensation for such of Trustee's services hereunter-as-shall be
rendered. GRANTOR WILL, FROM TIME TO TIME, PAY THE COMPENSATION
DUE TO TRUSTEE HEREUNDER AND REIMBURSE TRUSTEE. FOR, AND
INDEMNIFY AND HOLD HARMLESS TRUSTEE AGAINST, ANY AND ALL
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o .segregated in any manner from any other moneys {(except to the extent required by

- _applicable law) and Trustee shall be under no liability for interest on any moneys
-received by Trustee hereunder.

()

Loan No. 103883

LIABILITY AND EXPENSES WHICH MAY BE INCURRED BY TRUSTEE IN THE
PERFORMANCE OF TRUSTEE'S DUTIES.

All moneys received by Trustee shall, until used or applied as herein provided, be
held in trust for the purposes for which they were received, but need not be

""Sheul.d'_any deed, conveyance, or instrument of any nature be required from Grantor
_-by-any Trustee or substitute Trustee to more fully and certainly vest in and confirm to
~the Trustee or substitute Trustee such estates, rights, powers, and duties, then, upon

request.by. the Trustee or substitute Trustee, any and all such deeds, conveyances
and instruments shall be made, executed, acknowledged, and delivered and shall be
caused to be recorded and/or filed by Grantor.

By accepting or approving anything required to be observed, performed, or fulfilled or
to be given to Trustee pursuant to the Loan Documents, including without limitation,
any deed, conveyance, instrument, officer's certificate, balance sheet, statement of
profit and loss ‘or other . financial statement, survey, appraisal, or insurance policy,
Trustee 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,
provision, or condition thereof, .and such acceptance or approval thereof shall not be
or constitute any warranty or affirmation with respect thereto by Trustee.

510 COMPENSATION; EXCULPATID_N; INDEMNIEICATION.

#4171482_v3

(@)

(b)

Grantor shall pay Trustee's fees .and’ reimburse Trustee for expenses in the
administration of this trust, including attorneys’ fees. Grantor shall pay to Beneficiary
reasonable compensation for services rendered concerning this Deed of Trust,
including, without limitation, any statement of .amounts owing under any Secured
Obligation. Beneficiary shall not directly or indirectly be liable to Grantor or any other
person as a consequence of (i) the exercise of the rights, remedies or powers
granted to Beneficiary in this Deed of Trust; (i) the failure or refusal of Beneficiary to
perform or discharge any obligation or liability. of Grantor under any agreement
related to the Subject Property or Collateral or:under this Deed of Trust; or (i} any
loss sustained by Grantor or any third party resulting..from Beneficiary's failure
(whether by malfeasance, nonfeasance or refusal to act) to lease the Subject
Property after a Default (hereinafter defined) or from any other act or omission
(regardless of whether same constitutes negligence) of Beneficiary in managing the
Subject Property after a Default unless the loss is caused by the gross negligence or
willful misconduct of Beneficiary and no such liability shall ‘be asserted against or
imposed upon Beneficiary, and all such liability is hereby expressly walved and
released by Grantor.

GRANTOR INDEMNIFIES TRUSTEE AND BENEFICIARY AGAINST'AND HOLDS
TRUSTEE AND BENEFICIARY HARMLESS FROM, ALL LOSSES, DAMAGES,
LIABILITIES, CLAIMS, CAUSES OF ACTION, JUDGMENTS, COURT COSTS,
ATTORNEYS' FEES AND OTHER LEGAL EXPENSES, COST OF EVIDENCE OF

Page 12 of 27

(umgwyxmmgmg,ww,yuiwm@mgwmrm

Skagit County Auditor
1/19/2007 Page 12 of 27 11:30AM

\V




5.1

5.12

5.13

#4171482_v3

Loan No. 103883

TITLE, COST OF EVIDENCE OF VALUE, AND OTHER EXPENSES WHICH
EITHER MAY SUFFER OR INCUR: (i) BY REASON OF THIS DEED OF TRUST;
(i) BY REASON OF THE EXECUTION OF THIS DEED OF TRUST OR IN
PERFORMANCE OF ANY ACT REQUIRED OR PERMITTED HEREUNDER OR BY
¢ LAW; ({iii) AS A RESULT OF ANY FAILURE OF GRANTOR TO PERFORM
© GRANTOR'S OBLIGATIONS; OR (iv) BY REASON OF ANY ALLEGED
- OBLIGATION OR UNDERTAKING ON BENEFICIARY'S PART TO PERFORM OR
.DISCHARGE ANY OF THE REPRESENTATIONS, WARRANTIES, CONDITIONS,
.COVENANTS OR OTHER OBLIGATIONS CONTAINED IN ANY OTHER
DOCUMENT RELATED TO THE SUBJECT PROPERTY. THE ABOVE
-OBLIGATION OF GRANTOR TO INDEMNIFY AND HOLD HARMLESS TRUSTEE
."AND. BENEFICIARY SHALL SURVIVE THE RELEASE AND CANCELLATION OF
THE SECURED OBLIGATIONS AND THE RELEASE AND RECONVEYANCE OR
PARTIAL RELEASE AND RECONVEYANCE OF THIS DEED OF TRUST.

Notwithstanding the foregoing, such indemnity shall not be available to the extent
such losses, damages, liabilities, claims, causes of action, judgments, court costs,
attorneys' fees and other legal expenses, cost of evidence of title, cost of evidence of
value and other expenses are determined by a court of competent jurisdiction by final
and nonappealable judgment to have resulted from the gross negligence or willful
misconduct of the. Beneﬁciary

(c) Grantor shall pay all amounts and indebtedness arising under this Section 5.10
immediately upon demand-by Trustee or Beneficiary together with interest thereon
from the date the indebtedness arises at the rate of interest then applicable to the
principal balance of the Note.as specified therein.

SUBSTITUTION OF TRUSTEES. From tlme to tlme by a writing, S|gned and acknowledged
by by Benefi iciary and recorded in the Office of the Recorder of the County in which the Subject
Property is situated, Beneficiary may appoint another trustee to act in the place and stead of
Trustee or any successor. Such writing shall set forth any information required by law. The
recordation of such instrument of substitution shall discharge Trustee herein named and
shall appoint the new trustee as the trustee hereunder with the same effect as if originally
named Trustee herein. A writing recorded pursuant 1o the provisions of this Section 5.11
shall be conclusive proof of the proper substitution of such new Trustee

DUE ON SALE OR ENCUMBRANCE. If the Subject Property or any interest therein shall
be sold, transferred (inciuding, without limitation, through sale or transfer of a majority or
controlling interest of the corporate stock or general partnership.interests or limited liability
company interests of Grantor), mortgaged, assigned, further encumbered. or leased, whether
directly or indirectly, whether voluntarity, involuntarily or by opérétlon' of law; without the prior
written consent of Beneficiary, THEN Beneficiary, in its sole drscretron may declare all
Secured Obligations immediately due and payable. T

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL "SECURITY “Without
notice to or the consent, approval or agreement of any persons or entltles havmg any
interest at any time in the Subject Property and Collateral or in any manner obligated under
the Secured Obligations ("Interested Parties”), Beneficiary may, from time to time, release
any persan or entity from liability for the payment or performance of any Secured Obllgatlon
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" take any action or make any agreement extending the maturity or otherwise altering the

terms or increasing the amount of any Secured Obligation, or accept additional security or

' -~ _retease all or a portion of the Subject Property and Collateral and other security for the

Secured Obligations. None of the foregoing actions shall release or reduce the personal
liabiiity of any of said Interested Parties, or release or impair the priority of the lien of and

S .secunty mterests created by this Deed of Trust upon the Subject Property and Coliateral.

5.14

515

5.16

6.1

6.2

#4171482_v3

RECONVEYANCE Upcn Beneficiary's written request, and upon surrender to Trustee for

‘cancellation of this Deed of Trust or a certified copy thereof and any note, instrument, or

instruments setting forth all obligations secured hereby, Trustee shall reconvey, without
warranty,. the_ Subject Property or that portion thereof then held hersunder. To the extent
permitted by law, the reconveyance may describe the grantee as "the person or persons
legally entitled. thereto” and the recitals of any maiters or facts in any reconveyance
executed hereunder shall be conclusive proof of the truthfulness thereof. Neither Beneficiary
nor Trustee shail havé-any duty to determine the rights of persons claiming to be rightful
grantees of any reconveyance. When the Subject Property has been fully reconveyed, the
last such reconveyance shall operate as a reassignment of all future rents, issues and profits
of the Subject Prouperty to the person or persons legally entitled thereto.

SUBROGATION. Beneﬂmary shali be subrogated to the lien of all encumbrances, whether
released of record or not, paid in whole or in part by Beneficiary pursuant to the Loan
Documents or by the proceeds of any.loan secured by this Deed of Trust.

RIGHT OF INSPECTION. Benéfici'éry, its agents and employees, may enter the Subject
Property at any reasonable time for the purpose of inspecting the Subject Property and
Collateral and ascertaining Grantor's. compliance with the terms hereof.

ARTICLE 6. DEFAULT PRovisnons

DEFAULT. For all purposes hereof, the term "Defauit" shall have the meaning ascribed to
such term in the Loan Agreement. i

RIGHTS AND REMEDIES. At any time after Default Beneﬂctary and Trustee shall each
have all the following rights and remedies: :

(g}  With or without notice, to declare all Secured Obllgatlans lmmedlately due and
payable; . .

(by  With or without notice, and without releasing Grantor: from any ‘Secured Obligation,
and without becoming a mortgagee in possession, to cure any breach or Default of
Grantor and, in connection therewith, to enter upon the Subject Property and do such
acts and things as Beneficiary or Trustee deem necessary or desirable to.protect the
security hereof, including, without limitation: (i) to appear in and-defend any action or
proceeding purporting to affect the security of this Deed of Trusi or the_rights or
powers of Beneficiary or Trustee under this Deed of Trust; (i) to-pay’ purchase
conlest or compromise any encumbrance, charge lien or claim of lien which, in-the
sole judgment of either Beneficiary or Trustee, is or may be senior in priority. to this
Deed of Trust, the judgment of Beneficiary or Trustee being concluswe as between
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(e)

(9}

Loan No. 103883
the parties hereto; (jii} to obtain insurance; (iv) to pay any premiums or charges with
respect to insurance required to be carried under this Deed of Trust; or (v) to employ
counsel, accountants, contractors and other appropriate persons.

To commence and maintain an action or actions in any court of competent jurisdiction

_to foreclose this instrument as a mortgage or to obtain specific enforcement of the
- _covenants of Grantor hereunder, and Grantor agrees that such covenants shall be
- specifically enforceable by injunction or any other appropriate equitable remedy and
that for.the purposes of any suit brought under this subparagraph, Grantor waives the
defense of laches and any applicable statute of limitations;

-Té ap'ply"t'o a_court of competent jurisdiction for and obtain appointment of a receiver

of the Subject Property as a matter of strict right and without regard to the adequacy
of the security for the repayment of the Secured Obligations, the existence of a
declaration that"the Secured Obligations are immediately due and payabile, or the
filing of a notice of default and Grantor hereby consents to such appointment;

To enter’ u.p.on, po_ssess, manage and operate the Subject Property or any part
thereof, to take and possess all documents, books, records, papers and accounts of
Grantor or the then-owner of the Subject Property, to make, terminate, enforce or
modify Leases ..of the~ ‘Subject Property upon such terms and conditions as
Beneficiary deems proper to.-make repairs, alterations and improvements to the
Subject Property as necessary, in Trustee's or Beneficiary's sole judgment, to protect
ar enhance the security hereof;

To cause the Subject Property to be sold by Trustee to satisfy the Secured
Obligations through the exercise of the, nonjudrclal power of sale. As a condition
precedent to any such sale, Trustee shall give and record such notice as the law then
requires. When the minimum period of time required by law after such notice has
elapsed, Trustee, without nolice to or-demand. upon Grantor except as required by
law, shall sell the Subject Property at the time and place of sale fixed by it in the
notice of sale, at one or several sales, either as a whole or in separate parcels and in
such manner and order, all as Beneﬁc:ary in its’ sole discretion may determine, at
public auction to the highest bidder for cash; in lawful money of the United States,
payable at time of sale. Neither Grantor nor ‘any other person or entity other than
Beneficiary shall have the right to direct the order in which the Subject Property is
sold. Subject to requirements and limits imposed by law, Trustee may from time to
time postpone sale of all or any portion of. the. Subject Property by public
announcement at such time and place of sale. Trustee shall deliver to the purchaser
al such sale a deed conveying the Subject Property or portion thereof so sold, but
without any covenant or warranty, express or implied. The recitals in'the deed of any
matters or facts shall be conclusive proof of the truthfulness thereof Any person,
excluding Trustee, may purchase at the sale; : .

To resort to and realize upon the security hereunder and any "other"'s'écu'nty now or
later held by Beneficiary concurrently or successively and in ohe.-or.-several
conhsolidated or independent judicial actions or lawfully taken -non-judicial
proceedings, or both, and to apply the proceeds received upon the . Secured

Page 15 of 27

W EAMURANRNIRY

080
Skagit County Auditor

1M8/2007 Page = 18 of 27 11:20AM




6.3

6.4

#4171482_v3

Loan No. 103883

Obligations all in such order and manner as Trusiee and Beneficiary, or either of
them, determine in their sole discretion; and

" (h)" Upon sale of the Subject Property at any judicial or non-judicial foreclosure,

: * Beneficiary may credit bid (as determined by Beneficiary in its sole and absolute
- _discretion) al! or any portion of the Secured Obligations. In determining such credit
- _bid, Beneficiary may, but is not obligated to, take into account all or any of the

following: () appraisals of the Subject Property as such appraisals may be
discounted or adjusted by Beneficiary in its sole and absolute underwriting discretion,
(ii}-expenses and costs incurred by Beneficiary with respect to the Subject Property

prior-to {forecltosure; (i} expenses and costs which Beneficiary anticipates will be
~incurred with_respect to the Subject Property after foreciosure, but prior to resale,
including; without limitation, costs of structural reports and other due diligence, costs
to carry the -Subject Property prior to resale, costs of resale (e.g. commissions,
attornéys” fe&§, and taxes), costs of any hazardous materials clean-up and
monitoring, costs of deferred maintenance, repair, refurbishment and retrofit, costs of
defending.or settling litigation affecting the Subject Property, and lost opportunity
costs (if any), including the time value of money during any anticipated holding period
by Beneficiary; {iv) declining trends in real property values generalty and with respect
to properties similar to the Subject Property; (v) anticipated discounts upon resale of
the Subject Property as. a distressed or foreclosed property; (vi) the fact of additional
collateral (if any), for the ‘Secured Obligations; and {vii) such other factors or matters
that Beneficiary (in its sole and absolute discretion) deems appropriate. In regard to
the above, Grantor acknowleédges and agrees that: (w) Beneficiary is not required to
use any or all of the foregoing factors to determine the amount of its credit bid; (x)
this Section does not impoese upon Beneficiary any additional obligations that are not
imposed by law at the time the credit bid is made; (y) the amount of Beneficiary's
credit bid need not have any relation.to any loan-to-value ratios specified in the Loan
Documents or previously discussed between Grantor and Beneficiary; and (z)
Beneficiary's credit bid may be (at Beneficiary’s sole and absolute dlscretlon) higher
or lower than any appraised value of the’ SUbjeCt PrOpel‘ty

APPLICATION OF FORECLOSURE SALE F‘RQCEED‘S_-,-- After deducting all costs, fees
and expenses of Trustee, and of this trust, including, without.limitation, cost of evidence of
title and attorneys' fees in connection with sale and costs and expenses of sale and of any
judicial proceeding wherein such sale may be made, Trustee shall apply all proceeds of any
foreclosure sale: (a) to payment of all sums expended by Beneficiary under the terms hereof
and not then repaid, with accrued interest at the rate of-interest specified in the Nole to be
applicable on or after maturity or acceleration of the Note; (b} to payment of all other
Secured Qbligations; and (c) the remainder, if any, {o the person or persons iegally entitled
thereto. _ o

APPLICATION OF OTHER SUMS. All sums received by Beneﬂciary un"der Section 6.2 or
Section 3.2, less all costs and e expenses incurred by Beneficiary or any receiver under
Section 6.2 of Section 3.2, including, without limitation, attorneys' fees, ‘shall be applied in
payment of the Secured QObligations in such order as Beneficiary shail determlne in-its_sole
discretion; provided, however, Beneficiary shall have no liability for funds not actually
received by Beneficiary. : : .
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NO CURE OR WAIVER. Neither Beneficiary's nor Trustee's nor any receiver's entry upon
and taking possession of all or any part of the Subject Property and Collateral, nor any

" collection of rents, issues, profits, insurance proceeds, condemnation proceeds or damages,

~ other security or proceeds of other security, or other sums, nor the application of any

collected sum to any Secured Obligation, nor the exercise or failure to exercise of any other

.. right or remedy by Beneficiary or Trustee or any receiver shall cure or waive any breach,
“..-Default-or.notice of default under this Deed of Trust, or nullify the effect of any notice of

6.6

6.7

7.1

#4171482_v3

default or sale (unless all Secured Obligations then due have been paid and performed and
“Grantor- has..cured all other defaults), or impair the status of the security, or prejudice

Beneficiary or Trustee in the exercise of any right or remedy, or be construed as an
affirmation by Beneficiary of any tenancy, lease or option or a subardination of the lien of or
security interests created by this Deed of Trust.

PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Grantor agrees to pay to
Beneficiary -immediately. and without demand all costs and expenses incurred by Trustee
and Beneficiary /pursuant to Section 6.2 (including, without limitation, court costs and
reasonable attorneys’ fees, whether incurred in litigation or not} with interest from the date of
expenditure until-said sums have been paid at the rate of interest then applicable to the
principal balance of the Note as specified therein. In addition, Grantor shall pay to Trustee
all reasonable Trustee's fees hereunder and shall reimburse Trustee for all reasonable
expenses incurred in ‘the admlnlstratlon of this trust, including, without limitation, any
reasonable attorneys' fees. .

POWER TO FILE NOTICES*AND.--C'URE DEFAULTS. Grantor hereby irrevocably appoints
Beneficiary and its successors-and assigns, as its attorney-in-fact, which agency is coupled
with an interest, (a) to, following. the occurrence of a Default, execute and/or record any
notices of completion, cessation of labor, -or. any other notices that Beneficiary deems
appropriate to protect Beneficiary's interest, {b) tupon the issuance of a deed pursuant to the
foreclosure of the lien of this Deed of Trust or the delivery of a deed in lieu of foreclosure, to
execute all instruments of assignment -or-further assurance with respect to the Subject
Property and Collateral, Leases and Payments'in‘favor of the grantee of any such deed, as
may be necessary or desirable for such purpose; and (¢) to, following the occurrence of a
Default, prepare, execute and file or record fmancmg statements, continuation statements,
applications for registration and like papers necessary to..create, perfect or preserve
Beneficiary's sacurity interests and rights in or to any of the Subject Property and Collateral;
provided, however, that: (i} Beneficiary as such attorney-in-fact shall only be accountable for
such funds as are actually received by Beneficiary; and (ii) Beneficiary shall not be liable to
Grantor or any other person or entity for any failure to act (whether such failure constitutes
negligence) by Beneficiary under this Section. _

ARTICLE 7. MISCELLANEOUS PROVISIONS

ADDITIONAL PROVISIONS. The Loan Documents contain or incorporate by reference the
entire agreement of the parties with respect to matters contemplated herein-and supersede
all prior negotiations. The Loan Documents grant further rights to Beneflmary and- contain
further agreements and affirmative and negative covenants by Grantor which apply to-this
Deed of Trust and to the Subject Property and Collateral and such further rughts and
agreements are incorporated herein by this reference.
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MERGER. No merger shall occur as a result of Beneficiary's acquiring any other estate in,
“ orany other lien on, the Subject Property unless Beneficiary consents to @ merger in writing.

OELiGATIONS OF GRANTOR, JOINT AND SEVERAL. If more than one person has
~....executed this Deed of Trust as "Grantor”, the obligations of all such persons hereunder shall

- ---'be jomtand several.

74

7.5

7.6

77

7.8
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:'fRECOURSE TO SEPARATE PROPERTY. Any married person who executes this Deed of

Trust as.a Grantor agrees that any money judgment which Beneficiary or Trustee obtains
pursuaiit.tothe terms of this Deed of Trust or any other obligation of that married person
secured by this Deed of Trust may be collected by execution upon that person's separate
property, and any community property of which that person is a manager.

WAIVER OF MARSHALLING RIGHTS. Grantor, for itself and for all parties claiming
through or under Grantor, and for all partiss who may acquire a lien on or interest in the
Subject Property -and Collateral, hereby waives all rights to have the Subject Property and
Collateral and/or any ‘other property, which is now or later may be security for any Secured
Obligation ("Other Property") marshalled upon any foreclosure of the lien of this Deed of
Trust or on a foreclosure of any other lien or security interest against any security for any of
the Secured Obligations.- Beneficiary shall have the right to sell, and any court in which
foreclosure proceedings may be’ brought shall have the right to order a sale of, the Subject
Property and any or all of the Collateral or Other Property as a whole or in separate parcels,
in any order that Beneficiary may deésignate.

RULES OF CONSTRUCTION. “When the identity of the parties or other circumstances
make it appropriate the masculine gender-includes the feminine and/or neuter, and the
singular number includes the plural. The-term "Subject Property” and "Collateral” means all
and any part of the Subject Property ‘and Collateral, respectively, and any interest in the
Subject Property and Collateral, respectively.-

SUCCESSORS IN INTEREST. The terms, covenants, and conditions herein contained shall
be blndmg upon and inure o wre to the benefit of the. heirs, successors and assigns of the part|es
hereto; provided, however, that this Section 7.7 does not waive or maodify the provisions of
Section 5.12. R .

EXECUTION IN COUNTERPARTS. To facilitate execution, this document may be executed
in as many counterparts as may be convenient or required, It-shall'not be necessary that the
signature or acknowledgment of, or on behalf of, each party, or that the signature of all
persons required to bind any party, or the acknowledgment of such party, appear on each
counterpart. All counterparts shall collectively constitute a single.document:. it shali not be
necessary in making proof of this document to produce or account for'more than a single
counterpart containing the respective signatures of, or on behalf-of, and the respective
acknowledgments of, each of the parties hereto. Any signature or acknowledgment page to
any counterpart may be detached from such counterpart without impairing the legal-effect of
the signatures or acknowledgments thereon and thereafter attached to another counterpart
identical thereto except having attached to it additional signature or acknowledgment pages

Page 18 of 27

WA
Skagit County Auditor
taooT Fage  18.of 27 \130N




Loan No. 103883

WASHINGTON LAW. The Loan Documents shall be construed in accordance with and
governed by the laws of the Commonwealth of Massachusetts without resort to that state’s

" _conflicts of laws rules, except that the creation, perfection and enforcement of the lien of this

710

7.1

#4171482_v3

Deed of Trust shall be construed in accordance with the laws of the State of Washington,
except to the exient that federal laws preempt the laws of the State of Washington.

INCORPORATION. Exhibit A and Schedule 1, as attached, are incorporated into this Deed
.of Trust by this reference.

NOTICES: All.notices, demands or other communications required or permitted to be given
pursuant to the provisions of this Deed of Trust shail be in writing and shall be considered as
properly given. if delivered personally or sent by first class United States Postal Service mall,
postage prepaid, except that notice of Default may be sent by certified mail, return receipt
requested, or by Overnight Express Mail or by overnight commercial courier service, charges
prepaid. Notices so'sént shall be effective three (3) days after mailing, if mailed by first class
mail, and otherwise upon receipt at the address set forth below; provided, however, that non-
receipt of any communication as the result of any change of address of which the sending
party was not notified or as. the result of a refusal to accept delivery shall be deemed receipt
of such communication. -For purposes of notice, the address of the parties shall be:

GP Anacortes, LLC

c/o Gilbane Development Company
7 Jackson Walkway

Providenice; Rhode Island 02903
Attention; Matthew P. Lawrence

Grantor:

Godfrey & Kahn, S.G." - -

780 North Water Street - =
Milwaukee, Wisconsin 53202
Attention Michael ), Dwyer, Esquire

With a copy to:

Chicago Title Company
425 Commercial Strest = - :
Mount Vernon, Washlngton 98273
Attention: Jack Crawford

Trustee:

Beneficiary: Wells Fargo Bank, National Assomatlon
Real Estate Group

101 Federal Street, 28" Floor

Boston, Massachusetts 02110

Attn:  Manager, Loan Administration
Loan #: 103883
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Loan No. 103883

: . Wells Fargo Bank, National Association
With a copy to: Minneapolis Loan Center
733 Marquette Avenue, 10" Floor
Minneapolis, Minnesota 55402
Attention: Disbursement Representative

Tamd HOLLAND & KNIGHT LLP
e wo 10 St. James Avenue
Boston, Massachusetts 02116
Attention Christopher J. McCarty, Esquire

Any party shall have the, nght to change its address for notice hereunder to any other location within the
continental United States by the giving of thirty (30) days notice to the other party in the manner set forth
hereinabove.  Grantor shall forward' to. Beneficiary, without delay, any notices, letters aor other
communications delivered to-the “Subject-Property or to Grantor naming Beneficiary, "Lender” or the
"Construction Lender" or any similar designation as addressee, or which could reasonabiy be deemed 1o
affect the construction of the Impmvements or the ability of Grantor to perform its obligations to Beneficiary
under the Note or the Loan Agreement. | -~ .

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT, OR 70 FORBEAR FROM ENFORCING REPAYMENT OF
A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[Remainder of this page intehiio’hajlly left blank.]
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Loan No. 103883

IN_V\IIT_NES-S WH-EREOF, Grantor has executed this Deed of Trust as of the day and year set forth above.

GRANTOR:

GP ANACORTES, LLC,
a Rhode [sland limited liability company

By: Gilbane Development Company,
a Rhede Island corporation, its Manager

. /  pemm————
Name:mﬁ?ﬁw LA g
Title: Vice ﬂtss-cﬂhf

STATE/COMMONWEALTH OF £y
County Of'?QGU'iDSN{;/ g

On this _)ﬁ}i day of January, 2007, before me, the undersigned notary public, personally
appeared _pasried Latasnes” . the Vicr feszros~ 7. of Gilbane Development Company, the
Manager of GP ANACORTES, LLC, proved to me through. satfsfactory evidence of identification, which
was _ Deiwwons  Licdwsg , to be the person whose name is'signed on the preceding or aftached
document, and acknowledged fo me that he/she signed it voluntarﬂy for ns stated purpose.

D,DQ/&Q

Notary Public-
My commission explres 5)!:/0? e ol
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EXHIBIT A
Loan No. 103883

DESCRIPTION OF SUBJECT PROPERTY

Exhibit Ato De_:e:'d_-"of Trust with Absolute Assignment of Leases and Rents, Security Agresment and Fixture
Filing exécuted by GP ANACORTES, LLC, as Grantor to Chicago Titie Insurance Company, as Trustee for
the benefit of Wells Fargo Bank, National Association, as Beneficiary, dafed as of January 19, 2007.

All the certain real pro.pérty"io'oated in the County of Skagit, State of Washington, described as follows:
PARCEL B: .

All that portion of Government Lot 2 and the Southwest Quarter of the Southeast Quarter of Section 22,
Township 35 North, Range 1 East of the:Wilametie Meridian lying Northwesterly of State Route 20, also
known as Qakes Avenue, and West of Baring Addition to Anacortes, according to the plat thereof recorded
in Volume 2 of Plats, page 20, records 'o’f.Skagit County, Washington;

TOGETHER WITH a strip of land 30 feet wrde in.Section 22, Township 35 North, Range 1 East of the
Willamette Meridian, lying between two lines. parallel to and distant, respectively, 20 feet and 50 feet
Southeasterly from the centerline of the failway of the Great Northern Railway Company, as the same was
located and constructed across Govemnment Lot 2, eh March 6, 1940, and as set forth in instrument
recorded June 7, 1940, under Auditor’s File No..326147, records of Skagit County, Washington;

EXCEPT that portion thereof lying Northerly of the Southerly line of Shoreline Tract No. 1 as
delineated on the face of that certain survey recorded-Jduly 23, 1991, under Auditor's File No.
9107230002, in Volume 11 of surveys, pages 131 to 136 mclusrve records of Skagit County,
Washington;

AND EXCEPT the portion thereof lying within t:he bor.indanes of BARING ADDITION TO
ANACORTES, WASHINGTON, as per plat recorded i in. Volume 2 of Plats, page 20, records of
Skagit County Washington; o _

AND ALSO EXCEPTING therefrom Southeasterly 5 féét.'.the_r'eof_ qas-conveyed to the City of
Anacortes for road purposes, by deeds recorded September 3, 1992 Uinder Auditor’s File Nos,
9209030111 and 920930112, records of Skagit County, Washington. o

EXCEPTING THEREFROM the above described parcel, that partior: canveyad to the City of
Anacortes for roadway purposes by instrument recorded December 14,.2004 under Auditor’s File
No. 200412140154, records of Skagit County, Washington; more partlculariy descrrbed as follows:

All those portions of the following described property lying within Government Lots 2 and 3 i the Southeast
Quarter of the Southwest Quarter, and in Shoreline Tract No. 1 as described below; all |n Sectron 22
Township 35 North, Range 1 East of the Willamette Meridian: . e

Commencing at the intersection of the East line of the Southeast Quarter of the Souihweet Quar_ter
of said Section 22, with the Northwest line of the 5.00 foot strip, called Tract No. 1 in Auditat’s File
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EXHIBIT A
Loan No. 103883

2~ No. 9209110010, records of Skagit County, Washington, conveyed for road right-of-way purposes
* (for State Route 20, also known as Oakes Ave .},
“ Thence from said point of commencement, along said Northwest line, North 58°13'56” East 540.38
. feet to the true point of beginning of the road right-of-way being described herein;
A._Thence from ‘said true point of beginning, North 31°09'30” West 210.32 feet;
Therice tangent to the preceding course along the arc of a curve to the left having a radius of 25.00
feet, and a central angle of 90°00'00", an arc fength of 39.27 feet;
Thence tangent o the preceding curve South 58°50°30" West 573.44 feet;
Thence tangent to the preceding course along the arc of a curve to the right having a radius of
240.00 feet, and a.central angle of 121°09'30", an arc length of 507.51 feet;
Thence tangent to-the preceding curve North 00°00'00" East 112.82 feet;
Thence tangent to the.preceding course along the arc of a curve to the right having a radius of
300.00 feet, and a central angle of 32°15'25", an arc length of 168.90 feet,;
Thence tangent to the preceding curve North 32°15'25” East 129.12 feet;
Thence tangent to the preceding course along the arc of a curve to the right having a radius of
55.00 feet, and a central angle of 122°48’ 56", an arc length of 227.71 feet to a point of reverse
curvature;
Thence tangent to the precedmg curve, along the arc of a curve to the left having a radius of 40.00
feet, and a central angle of 43°15'43”-an arc length of 30.20 feet to a point of compound curvature;
Thence tangent to the preceding curve along the arc of a curve to the left having a radius of 240.00
feet, and a central angle of 46°27'027, an arc length of 194.57 feet;
Thence tangent to the preceding cuirve South 00°00°00” West 112.82 feet;
Thence tangent to the preceding course along the arc of a curve to the left having a radius of
180.00 feet, and a central angle of 121209'30”, an arc length of 380.63 feet;
Thence tangent to the preceding curve North 58°50’30"' East 658.44 feet;

Thence South 31°09'30” East 294.68 feet to sald Northwesterly line of State Route 20 (Oakes
Ave);

Thence along said Northwesterly line South 58°13 56 West 60 00 feet to the true point of
beginning; i :

EXCEPTING therefrom that portion lying within Shorei'iné--j*-rad. No 1, as described below:
Shoreline Tract No. 1 S g

That portion of Government Lots 2 and 3 of Section 22, Township 35 North, Range t'East of the Willamette
Meridian as shown on Record of Survey recorded on Volume 3 of Surveys, page-47, under Auditor's File
No. 8006190004, records of Skagit County, Washington, and that portion of Tracts Nos. 3'and 4 of Plat No.
6 of the Tide and Shore Lands Map of the Anacortes Harbor in said Section 22, Iymg 30 Qe feet South and
adjacent to the following described line:

Commencing at the Southwest comner of said Government Lot 3;

Thence North 1°40°47” East, along the West line of Government Lot 3, a distance of 499 24 feet to the
South line of said Tract No. 4;

Thence North 1°40°47" East, a distance of 3.35 feet to the true point of beginning of this Ime descnptlon
Thence South 84’06'17" East, a distance of 253.64 feet;
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EXHIBIT A
Loan No. 103883

Thence South 88°45'30" East, a distance of 330.21 feet;
Thence North.87°48'35" East, a distance of 192.73 feet,
Thence North 85°35'18” East, a distance of 134.85 feet;
Thence North 62°37'20" East, a distance of 261.45 feet;
Thence North 63°50°09” East, a distance of 144 .43 fest;
Thence North 64“39 33" East, a distance of 53.22 feet to a point on the North projection of the East fine of
said Govemment Lot.3;
Thence continuing North. 64_°39’33" East, a distance of 439.46 feet;
Thence North 65°56'00" East, a distance of 277.28 feet:
Thence North 65°09'34" East, a distance of 213.74 feet;
Thence North 62°49'03" East,-a distance of 130.47 feet to a point on the North projection of the West line of
BARING ADDITION TO ANACORTES, according to the plat thereof recorded in Volume 2 of Plats, page
20, records of Skagit County, Washington, and the terminus of this line description;

AND FURTHER EXCEPTING, a 10.00-foot wide strip of land lying South of and adjacent to the South line of
the above described 30.00 foat wide strip; and said 10.00 foot wide strip is bounded on the East by that
certain 30.00 foot wide Great Northern Railway Company right-of-way described under Auditor’s File No.
3135086, records of Skagit County, Washlngton and as shown on said Record of Survey recorded under
Auditor's File No. 8006190004, record of Skaglt County Washington; and bounded on the West by the
West line of said Government Lot 3. )

Situated in Skagit County, Washington
PARCEL C:

All that portion of the Southeast Quarter of the Southwest Quarter.of Section 22, Township 35 North, Range
1 East of the Willamette Meridian, lying Northwesterly: of State Route 20, also known as Oakes Avenue,
described as follows: : .

Beginning at the Northeast corner of said subdivision;

thence running North 88°11'46" Wast along the North line thereof a dlstance of 550 feet;

thence South 01°14'56" West paraliel with the East line of said subdivision a distance of 395.25 feet;

thence South 88°11'46" East parallel with the North line of said subdivision a distance of 550 feet to the East
line of the Southeast Quarter of the Southwest Quarter of said Section 22; HE

thence Northerly along the East line of said subdivision a distance of 395 25 feet to the place of beginning;

EXCEPTING THEREFROM the abgve described parcei, that portion conveyed to the City of Anacortes for
roadway purposes by instrument recorded December 14, 2004 under AUdItOI‘S F|Ie No 2004121 40154,
records of Skagit County, Washington; more particularly described as follows : ,

All those portions of the following described properiy lying within Government Lots 2 and 3 in the Southeast
Quarter of the Southwest Quarter, and in Shoreline Tract No. 1 as described below, aII in Sec’non 22,
Township 35 North, Range 1 East of the Willamette Meridian: :

Commencing at the intersection of the East line of the Southeast Quarter of the Southwest Quarter of satd
Section 22, with the Northwest line of the 5.00 foot strip, called Tract No. 1 in Auditor’s File No 92091 10010
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EXHIBIT A
Loan No. 103883

" records of Skagit County, Washington, conveyed for road right-of-way purposes (for State Route 20, also
known as Qakes Ave.),

Thence from said point of commencement, along said Northwest line, North 58°13'66" East 540.38 feet to
the true point of beginning of the road right-of-way being described herein;

Thence from said true point of beginning, North 31°09'30” West 210.32 feet;

Thence tangent to the.preceding course along the arc of a curve to the teft having a radius of 25.00 feet,
and a centra}-angle of 90°00'00", an arc length of 39.27 feet;

Thence tangént to the precéding curve South 58°50'30" West 573.44 feet;

Thence tangent to the preceding course along the arc of a curve to the right having a radius of 240.00 feet,
and a central angle of 121°09'30", an arc length of 507.51 feet;

Thence tangent to the preceding curve North 00°00'00" East 112.82 feet;

Thence tangent to the preceding course along the arc of a curve to the right having a radius of 300.00 feet,
and a central angle of 32°1§'25", an. arc length of 168.80 feet;

Thence tangent to the preceding curve North 32°15'25" East 129.12 feet;

Thence tangent to the preceding course along the arc of a curve to the right having a radius of 55.00 feet,
and a central angle of 122°46'56", an arc’length of 227.71 feet to a point of reverse curvature;

Thence tangent to the preceding curve along the arc of a curve to the left having a radius of 40.00 fest, and
a central angle of 43°15'43", an arc length of 30. 20 feet to a point of compound curvature;

Thence tangent to the preceding curve along the arc of a curve to the left having a radius of 240.00 feet,
and a central angle of 46°27'02", an arc length.of 194.57 feet;

Thence tangent to the preceding curve South 00°00'00" West 112.82 feet;

Thence tangent to the preceding course along the ‘arc of a curve to the left having a radius of 180.00 feet,
and a central angle of 121°09'30Q", an arc length of 380.63 feet;

Thence tangent to the preceding curve North 58°50'30" East §58.44 feet,

Thence South 31°09'30" East 294.68 feet to said Northwesterly line of State Route 20 (Qakes Ave.);
Thence along said Northwesterly line South 58°13°56” West 60.00.feet to the true point of beginning;

EXCEPTING therefrom that portion lying within Shoreii'ne Tract No..1, as described below:
Shoreline Tract No. 1 e

That portion of Government Lots 2 and 3 of Section 22, Township 35 North, Range 1 East of the Willamette
Meridian as shown on Record of Survey recorded on Volume 3 of Surveys, page 47, under Auditor's File
No. 8006190004, records of Skagit County, Washington, and that portion of Tragts Nos, 3 and 4 of Plat No.
6 of the Tide and Shore Lands Map of the Anacortes Harbor in said Sectlon 22 1ying 30.00 feet South and
adjacent to the following described line:

Commencing at the Southwest corner of said Government Lot 3;

Thence North 1°40°47" Easl, along the West line of Government Lot 3, a dlstance of 499 24 feet to the
South line of said Tract No. 4;

Thence North 1°40'47" East, a distance of 3.35 feet to the true point of beginning of thrs llne descnptlon
Thence Scuth 84'06'17" East, a distance of 253.64 feet; o

Thence South 88°45°30” East, a distance of 330,91 feet;

Thence North 87°48'35" East, a distance of 192.73 feet;

Thence North 85°35'18" East, a distance of 134.85 feet;

Thence North 62°37°20" East, a distance of 261.45 feet;
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EXHIBIT A
Loan No. 103883

* Thenee North 63°50'09" East, a distance of 144.43 feet;

Thence North 64°39'33” East, a distance of 53.22 feet to a point on the North projection of the East line of
said Government Lot 3;

Thence continuing North 64°39'33" East, a distance of 439.46 feet;

Thence North 65°56'0Q" East, a distance of 277.28 feet;

Thence North 65°09'34" East, a distance of 213.74 feet;

Thence North 62°49'03" East, a distance of 130.47 feet to a point on the North projection of the West line of
BARING ADDITION-TO ANACORTES, according to the piat thereof recorded in Volume 2 of Plats, page
20, records of Skagit County, Washington, and the terminus of this line description;

AND FURTHER EXCEPTING, a 10.00 foot wide sfrip of fand lying South of and adjacent to the South line of
the above described 30.00 foot wide strip; and said 10.00 foot wide strip is bounded on the East by that
certain 30.00 foot wide Great Northern Railway Company right-of-way described under Auditor's File No.
3135086, records of Skagit County, Washington, and as shown on said Record of Survey recorded under
Auditor's File No. 8006130004, record-of Skagit County, Washington; and bounded on the West by the
West line of said GovernmentLot3, . -

PARCEL D:

TOGETHER WITH the view and landsoébi'ng’éaéements established by Easement Agreement recorded
September 15, 2006 under Auditor's File No. 200609150178, records of Skagit County, Washington.

Situated in Skagit County, Washington
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SCHEDULE OF LEASES

Schedule .10 Deed of Trust with Absolute Assignment of Leases and Rents, Security Agreement and
Fixture Filing executed by GP ANACORTES, LLC, as Grantor to Chicago Title Insurance Company, as
Trustee for the benefit of Wells Fargo Bank, National Association, as Beneficiary, dated as of January 19,
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