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o f’DEED OF TRUST, FIXTURE FILING, SECURITY AGREEMENT AND
— ASSIGNMENT OF LEASES AND RENTS

_ . made by
"S:ED'RO-WOOLLEY HOLDINGS CORPORATION, Grantor,
to

MT. VERNON ABSTRACT & TITLE CO., INC., D/B/A
LAND TITLE €O, OF SKAGIT COUNTY, as trustee for the benefit of

JPMORGAN CHASE BANK, N.A |
as J PM Admmlstratlve Agent, Beneﬁclary

Dated as. of September (§, 2006

CERTAIN OF THE OBLIGATIONS SECURED BY THIS INSTRUMENT HAVE A
VARIABLE INTEREST RATE AND PORTIONS OF A REVOLVING LINE OF CREDIT.

A CARBON, PHOTOGRAFPHIC, FACS]ME:E, OR OTHER REPRODUCTION OF THIS
INSTRUMENT IS SUFFICIENT AS A FINANCING STATEMENT.

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, SECURES
PAYMENT OF FUTURE ADVANCES, AND COVERS PROCEEDS OF COLLATERAL.

THIS INSTRUMENT COVERS GOODS WHICH ARE OR ARE TQ BECOME FIXTURES ON
THE REAL/IMMOVABLE PROPERTY DESCRIBED HEREIN, AND.IT IS TO BE FILED FOR
RECORD AS A FIXTURE FILING, AMONG OTHER PLACES, IN THE REAL ESTATE
RECORDS OF THE COUNTIES LISTED ON SCHEDULE A HERETO: °

For purposes of filing this Security Instrument as a financing statement, the mailing address of
Grantor is ¢/o SPI Petroleum LLC, 1120 NW 63rd Street, Suite 300, Oklahoma City, OK 73116,
the state of its organization is Washington; the mailing address of Beneﬁc1ary is c/o PNC Business
Credit, 2100 Ross Avenue, Suite 1850, Dallas, Texas 75201,

ATTENTION RECORDING OFFICER: This instrument is a mortgage of both reai and -
personal property and is, among other things, a Security Agreement and Financing Statement under
the Uniform Comimercial Code. : o
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DEED OF TRUST, FIXTURE FILING, SECURITY AGREEMENT AND
: ASSIGNMENT OF LEASES AND RENTS

~"_~THIS DEED OF TRUST, FIXTURE FILING, SECURITY AGREEMENT
AND ASSIGNMENT. OF LEASES AND RENTS (“Security Instrument”), dated as of
September | §, 2006 is made by SEDRO-WOOLLEY HOLDINGS CORPORATION, a
Washington corporation (“Grantor™), whose address is c/o SPI Petroleum LLC, 1120 NW
63" Street, Suite 300, Oklahoma City, OK 73116, to MT. VERNON ABSTRACT &
TITLE CQ., INC., D/B/A TAND TITLE CO. OF SKAGIT COUNTY, a Washington
corporation, as Trustee (“Trustee”) whose address is 111 E. George Hopper Rd., P. O.
Box 445, Burlington, WA 98233, for the benefit of JPMORGAN CHASE BANK, N.A,, as
JPM Administrative Agent (in su_c_h capacity, “Beneficiary”), whose address 1s 1111
Fannin Street, Houston, Texas 77002. References to this “Security Instrument” shall mean
this instrument and any and all renewals modifications, amendments, supplements,
extensions, consolidations, substltutlons spreaders and replacements of this instrument.

E'aekgzound

A. Global Petroleum; Inc., a Delaware corporation (the “Borrower™),
the several banks and other financial institutions”or ‘entities from time to time parties
thereto (the “Lenders™), PNC Bank, National Association, as documentation agent, PNC
Bank, National Association, as syndication agent, and Beneficiary, as administrative agent,
are parties to that certain Credit Agreement, dated as of September A8 2006 (as amended,
supplemented or otherwise modified from time to ‘time, the “Credit Agreement”). The
terms of the Credit Agreement are incorporated by reference m this Security Instrument as
if the terms thereof were fully set forth herein. A e

B. Pursuant to the terms and oondltlons of the Credlt Agreement, inter
alia, the Lenders have severally agreed to make certain Loans‘and other extensions of
credit to Borrower in the original aggregate principal amount of §155, 000 ,000.

C. The Borrower is a member of an affiliated groupof -c'dﬁipanies that
includes Grantor. A

D. The proceeds of the extensions of credit under the Credit'"Agreement
will be used in part to enable the Borrower to make valuable transfers- to Grantor in
connection with the operation of its business. : e
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2

_ E. The Borrower and Grantor are engaged in related businesses, and
'-Grantor will derive substantial direct and indirect benefit from the extensions of credit
under the Credit Agreement,

~" F.. " Crantor (i) is the owner of the fee simple estate in the parcel(s) of
real property described on Schedule A attached hereto (the “Land™) and (ii) owns, leases or
otherwise has the right to use all of the buildings, improvements, structures, and fixtures
now or subsequently located on the Land (the “Improvements™; the Land and the
Improvements being oolloctively referred to as the “Real Estate™).

G. It is a.condition precedent to the obligation of the Lenders to make
their respective extensions of credit to the Borrower under the Credit Agreement that
Grantor shall have executed and delivered this Security Instrument to Beneficiary for the
ratable benefit of the Secu;rod Partles

GrantlngL Clauses

For good and valuable conmderatlon the receipt and sufficiency of which
are hereby acknowledged, Grantor agrees that to secure the payment of (i) any Guarantor
Hedge Agreement Obligations (as defined in the Guarantee and Collateral Agreement) of

the Grantor (but only to the extent that, and only so long as, the other obligations of
Grantor are secured and guaranteed pursuant to thé Guarantee and Collateral Agreement),
and (ii) all obligations and liabilities of Grantor. which ; may arise under or in connection
with the Guarantee and Collateral Agreement (mcludmg, without limitation, Section 2
thereof) or any other Loan Document to which Grantoris.a party, in each case whether on
account of guarantee obligations, reimbursement obligations, fees, indemnities, costs,
expenses or otherwise (including, without limitation, all fees and disbursements of counsel
to the Beneficiary or to any Secured Party that are required to be paid by Beneficiary
pursuant to the terms of this Security Instrument or any other Loan Document)
(collectively, the “Obligations™), :

GRANTOR HEREBY IRREVOCABLY GRANTS, BARGAII;JS SEI:LS AND
CONVEYS TO TRUSTEE, IN TRUST, WITH POWER OF SALE AND RIGHT OF
ENTRY, THE FOLLOWING PROPERTY, RIGHTS AND INTERESTS

(a) the Land;

(b) all right, title and interest Grantor now has or may hereafter acquire in and".
to the Improvements or any part thereof and all the estate, right, title, claim or demand.
whatsoever of Grantor, in possession or expectancy, in and to the Real Estate or any part T
thereof;

fmﬂﬁWlmmmmgmw
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3

~ " (e)-. allright, title and interest of Grantor in, to and under all easements, rights of
“way, licenses, operating agreements, abutting strips and gores of land, streets, ways, alleys,
passages, sewer rights, waters, water courses, water and flowage rights, development
rights; air rights, mineral and soil rights, plants, standing and fallen timber, and all estates,
rights, titles; interests, privileges, licenses, tenements, hereditaments and appurtenances
belonging, telating or appertaining to the Real Estate, and any reversions, remainders,
rents, issues, profits and revenue thereof and all land lying in the bed of any street, road or
avenue, in front of or adjoining the Real Estate to the center line thereof;

(d) all of the fixtures, chattels, business machines, machinery, apparatus,
equipment, furnishings, 'ﬁtti'ngs" appliances and articles of personal property of every kind
and nature whatsoever, and all appurtenances and additions thereto and substitutions or
replacements thereof (together with, in each case, attachments, components, parts and
accessories) currently owned or subsequently acquired by Grantor and now or
subsequently attached to, or contamed in-or used or usable in any way in connection with
any operation or letting of the Real Estate, including but without limiting the generality of
the foregoing, all screens, awnings; shades, blinds, curtains, draperies, artwork, carpets,
rugs, storm doors and windows, furniture: and furnishings, heating, electrical, and
mechanical equipment, lighting, switchboards, plumbing, ventilating, air conditioning and
air-cooling apparatus, refrigerating and. incinerating equipment, cscalators, elevators,
loading and unloading equipment and systems, stoves; ranges, laundry equipment, cleaning
systems (including window cleaning apparatus), telephones communication systems
(including satellite dishes and antennae), televisions, computers, sprinkler systems and
other fire prevention and extinguishing apparatus and materials, security systems, motors,
engines, machinery, pipes, pumps, tanks, conduits, appliances, fittings and fixtures of
every kind and description (all of the foregoing in thls paragraph (d) being referred to as
the “Equipment”);

(e) all right, title and interest of Grantor in and td all subStitutes and
replacements of, and all additions and improvements to, the Real Estate and the
Equipment, subsequently acquired by or released to Grantor or- constricted, assembled or
placed by Grantor on the Real Estate, immediately upon such acquisition, release,
construction, assembling or placement, including, without limitation, any : and all building
materials whether stored at the Real Estate or offsite, and, in each such case, w1th0ut any
further deed, conveyance, assignment or other act by Grantor; o :

D all right, title and interest of Grantor in, to and under all leases, subleases
underlettings, concession agreements, management agreements, licenses and other
agreements relating to the use or occupancy of the Real Estate or the Equipmerit of any
part thereof, now existing or subsequently entered into by Grantor and whether written' or -
oral and all guarantees of any of the foregoing (collectively, as any of the foregoing may -

be amended, restated, extended, renewed or modified from time to time, the “Leases™); and: o

LT
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~ all rights of Grantor in respect of cash and securities deposited thereunder and the right to

‘teceive and collect the revenues, income, rents, issues and profits thereof, together with all
other rents, royalties, issues, profits, revenue, income and other benefits arising from the
use and enjoyment of the Mortgaged Property (as defined below) (collectively, the
“Rents”)

(8) a1l unearned premiums under insurance policies now or subsequently
obtained by Grantor relating to the Real Estate or Equipment and Grantor’s interest in and
to all proceeds of anty such-insurance policies (including title insurance policies) including
the right to collect and receive such proceeds, subject to the provisions relating to
insurance generally set forth below; and all awards and other compensation, including the
interest payable thereon and the right to collect and receive the same, made to the present
or any subsequent owner of the ‘Real Estate or Equipment for the taking by eminent
domain, condemnation or otherwme, of all or any part of the Real Estate or any easement
or other right therein; i

(h) to the extent not"'piohibi_téd under the applicable contract, consent, license or
other item unless the appropriate consent has been obtained, all right, title and interest of
Grantor in and to (i) all contracts from timé to time executed by Grantor or any manager or
agent on its behalf relating to the ownership, construction, maintenance, repair, operation,
occupancy, sale or financing of the Real Estate or Equipment or any part thereof and all
agreements and options relating to the purchase or lease of any portion of the Real Estate
or any property which is adjacent or peripheral to the Real Estate, together with the right to
exercise such options and all leases of Equipment, (i) all consents, licenses, building
permits, certificates of occupancy and other governmental approvals relating to
construction, completion, occupancy, use or operation of the Real Estate or any part
thereof, and (iit) all drawings, plans, specifications and- snmlar or related items relating to
the Real Estate; and S

i} all proceeds, both cash and noncash, of the férég.().i.ng;{ :

(All of the foregoing property and rights and interests now owned or held or.subsequently
acquired by Grantor and described in the foregoing clauses (a) through (c) are collectively
referred to as the “Premises”, and those described in the foregoing claUSes (a) through (i)
are collectively referred to as the “Mortgaged Property™). R

TO HAVE AND TO HOLD the Mortgaged Property and tﬁe ﬁ'gﬁté and -
privileges hereby granted unto Trustee, and its successors and assigns, for the uses and
purposes set forth, until the Obligations are fully paid and performed. £

This Security Instrument covers present and future advances and re-.

advances, in the aggregate amount of the obligations secured hereby, made by the Secured-' _ -
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. Partles for the benefit of Grantor, and the lien of such future advances and re-advances
“shall relate back to the date of this Security Instrument.

Terms and Conditions

Grantor further represents, warrants, covenants and agrees with Beneficiary
and the Secured Pames as follows:

1. _Deﬁned Tem__ls. Capitalized terms used herein (including in the
"Background" and "Granting Clauses" sections above) and not otherwise defined herein
shall have the meanings asctibed thereto in the Credit Agreement. References in this
Security Instrument to the “Default Rate” shall mean the interest rate applicable pursuant
to Section 2.8(c) of the Credit Agreement. References herein to the “Secured Parties™ shall
mean the collective refetence to (i) Beneficiary, (ii) the Lenders, and (iii) any other holders
from time to time of the Obligations, and (v) the respective successors, indorsees, and the
permitted transferees and aséiglls- 'of Each of the foregoing,

2. Warranty of Title. Grantor warrants that it has good and marketable title in
fee simple to the Real Estate, and good title to the rest of the Mortgaged Property, subject
only to the matters that are set forth in Schedule B of the title insurance policy or policies,
if any, being issued to Beneficiary to insure the lien of this Security Instrument, and any
other lien or encumbrance permitted by subsection 6.3 of the Credit Agreement (the -
“Permitted Exceptions™). Grantor shall warrant, defend and preserve such title and the lien
of this Security Instrument against all claims of all persons and entities (not including the
holders of the Permitted Exceptions). : T

3. Payment of Obligations. Grantor shaljl_ f)ay a_nd _:ﬁerform the Obligations at
the times and places and in the manner specified in the Loan Doctiments.

4. Requirements. Grantor shall comply with all covenants, restrictions and
conditions now or later of record which may be applicable to-any of the Mortgaged
Property, or to the use, manner of use, occupancy, possession, operation, maintenance,
alteration, repair or reconstruction of any of the Mortgaged Property, except where a
failure to do so could not reasonably be expected to have a material-adverse effect
(considered both individually and together with other such failures) on (i) the current
business, operations or condition (financial or otherwise) of the Grantor; (if) the Cilrrent use
of the Mortgaged Property or (iii) the value of the Mortgaged Property (assummg 1ts
current use). .

5. Payment of Taxes and Other Impositions. (a) Prior to the date dn whlch :
any fine, penalty, interest or cost may be added thereto or imposed, Grantor shall pay and .-

discharge all taxes, charges and assessments of every kind and nature, all charges forany - o

MRS
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_ 'eEiIS"eli:l'cnt- or agreement maintained for the benefit of any of the Real Estate, all general and
“special assessments, levies, permits, inspection and license fees, all water and sewer rents

and charges, vault taxes and all other public charges even if unforeseen or extraordinary,
together with any penalties or interest on any of the foregoing (all of the foregoing are
collectively referred to herein as the “Impositions™), except where (i) the validity or
amount thereof is being contested in good faith by appropriate proceedings, and (ii) the
Grantor has set aside on its books adequate reserves with respect thereto in accordance
with GAAP. Upon request by Beneficiary, Grantor shall deliver to Beneficiary evidence
reasonably acceptableto Beneficiary showing the payment of any such Imposition. If by
law any Imposition, at-Grantor’s option, may be paid in installments (whether or not
interest shall accrué ori the unpaid balance of such Imposition), Grantor may elect to pay
such Imposition in such 1nsta11ments and shall be responsible for the payment of such
installments with 1nterest 1f any

(b) Nothmg herem shall affect any right or remedy of Beneficiary under
this Security Instrument or otherwise; Without notice or demand to Grantor, after the
occurrence and during the continuarice of an Event of Default, to pay any Imposition after
the date such Imposition shall have become delinquent, and add to the Obligations the
amount so paid, together with interest from the time of payment at the Default Rate. Any
sums paid by Beneficiary in discharge of any Impositions shall be (i) a lien on the
Premises secured hereby prior to any rlght or title to, interest in, or claim upon the
Premises subordinate to the lien of this Security Instrument, and (ii) payable on demand by
Grantor to Beneficiary together with interest at the Default Rate as set forth above.

6. Insurance. (a) Grantor shall maintain, with financially sound and reputable
companies, insurance policies (i) insuring the Real Estate against loss by fire, explosion,
theft and such other casualties as may be reasonably satlsfactory to the Beneficiary, and (ii)
insuring Grantor, the Beneficiary and the other Secured Parties’ agalnst liability for
personal injury and property damage relating to such Real Estate, such policies to be in
such form and amounts and having such coverage as may be reasonably satisfactory to the
Beneficiary. All such insurance shall (i) provide that no cancellation, material reduction in
amount or material change in coverage thereof shall be effective until at least thirty (30)
days after receipt by the Beneficiary of written notice thereof, (i) name the Beneficiary as
an additional insured party or loss payee, (iii) include deductibles consistent with past
practice or consistent with industry practice or otherwise reasonably satlsfactory to the
Beneficiary. : R

(b)  Ifany portion of the Premises is located in an area identified asa" ",
special flood hazard area by the Federal Emergency Management Agency or other -
applicable agency, Grantor shall maintain or cause to be maintained, flood insurance in an .
amount reasonably satisfactory to Beneficiary, but in no event less than the maximum. hrmt--: ;
of coverage available under the National Flood Insurance Act of 1968, as amended.
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_ _ (c) Grantor promptly shall comply with and conform in all material
'-respects to (i) all provisions of each such insurance policy, and (ii) all requirements of the
insurers applicable to Grantor or to any of the Mortgaged Property or to the use, manner of
use, oecupancy; possession, operation, maintenance, alteration or repair of any of the
Mortgaged Property, Grantor shall not use or permit the use of the Mortgaged Property in
any manner which would permit any insurer to cancel any insurance policy or void
coverage requiféd_.to_ be maintained by this Security Instrument.

(d) ~_If Grantor is in default of its obligations to insure or deliver any such
prepaid policy or p011c1es then Beneficiary, at its option upon fifteen (15) days’ notice to
Grantor, may effect such insurance from year to year at rates substantially similar to the
rate at which Grantor had'insured the Premises, and pay the premium ot premlums
therefor, and Grantor shall pay to' Beneficiary on demand such premium or premiums so
paid by Beneficiary with 1nterest from the time of payment at the Default Rate.

(e) In the even__t of f_or_eclosure of this Security Instrument or other
transfer of title to the Mortgaged Property, all right, title and interest of Grantor in and to
any insurance policies then in force shall pass to the purchaser or grantee.

7. Restrictions on Liens and Encumbrances. Except for the lien of this
Security Instrument and the Permitted Exceptions, Grantor shall not further mortgage, nor
otherwise encumber the Mortgaged Property nor create or suffer io exist any lien, charge
or encumbrance on the Mortgaged Property, or any part thereof whether superior or
subordinate to the lien of this Security Instrument

8. Due on Sale and Other Transfer Restnctlons Except as expressly permitted
under Section 6.5 of the Credit Agreement, Grantor shall not sell, transfer, convey or
assign all or anty portion of, or any interest in, the Mortgaged Property.

9. Condemnation/Eminent Domain, Promptly upon obtaining knowledge of
the institution of any proceedings for the condemnation of the Mortgaged Property, or any
material portion thereof, Grantor will notify Beneficiary of the pendency of such
proceedings. : :

10.  Leases. Except as expressly permitted under the Credit Agreément, Grantor
shall not (a) execute an assignment or pledge of any Lease relating to all or.any portion of
the Mortgaged Property other than in favor of Beneficiary, or (b) execute or perm:t to emst
any Lease of any of the Mortgaged Property. :

11.  Further Assurances. To further assure Beneficiary’s rights under thls g L
Security Instrument, Grantor agrees promptly upon demand of Beneficiary to do any act or o
execute any additional documents (including, but not limited to, security agreements on-~ = *
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- any personalty included or to be included in the Mortgaged Property and a separate

-assignment of each Lease in recordable form) as may be reasonably required by
Benéﬁciary to confirm the lien of this Security Instrument and all other rights or benefits
conferred on Beneﬁmary by this Security Instrument.

12, Beneﬁmary s Right to Perform. If Grantor fails to perform any of the
covenants or agieements of Grantor, within the applicable grace period, if any, provided
for in the Credit Agreement, Beneficiary, without waiving or releasing Grantor from any
abligation or default under-this Security Instrument, may, at any time upon ten {(10) days’
notice to Grantor (but shall be under no obligation to) pay or perform the same, and the
amount or cost thereof, with interest at the Default Rate, shall immediately be due from
Grantor to Beneficiary and the same shall be secured by this Security Instrument and shall
be a lien on the Mortgaged Property prior to any right, title to, interest in, or claim upon the
Mortgaged Property attaching subsequent to the lien of this Security Instrument. No
payment or advance of money by Beneficiary under this Section shall be deemed or
construed to cure Grantor’s default or waive any right or remedy of Beneficiary.

13. Remedies, (a) Upon the occutrence and during the continuance of any
Event of Default, Beneficiary may immediately take such action, personally or by its
agents, servants or attorneys, or through Trustee or a court-appointed receiver, with or
without entry, and without notice or demand, as it deems advisable to protect and enforce
its rights against Grantor and in and to the Mortgaged Property, including, but not limited
to, the following actions, each of which may be pursued concurrently or otherwise, at such
time and in such manner as Beneficiary may determine, in its sole discretion, without
impairing or otherwise affecting the other rights and refnedies of Beneficiary:

1 Beneficiary may, to the extent permitted by applic_a_ble law, (A) declare the
entire balance of the Obligations (including the entire principal balance thereof, all accrued
and unpaid interest, and all other such sums secured hereby) te be immediately due and
payable and upon any such declaration the entire unpaid balance of the Obligations shall
become and be immediately due and payable without presentment, demand, protest or
further notice of any kind, (B) institute and maintain an action of mortgage foreclosure
against all or any part of the Mortgaged Property, (C) institute and maintain an action on
the Credit Agreement, the Guarantee and Collateral Agreement or any other Loan
Document, (D) cause all or part of the Mortgaged Property to be sold under the power of
sale granted by this Security Instrument or any of the other Loan Documents In-any. -
manner permitted by applicable law, or (E) take such other action at law or in equity for
the enforcement of this Security Instrument or any of the Loan Documents as the faw may __
allow. Beneficiary may proceed in any such action to final judgment and execution . .
thereon for all sums due hereunder, together with interest thercon at the Defauit Rate and L
all costs of suit, including, without limitation, reasonable attorneys’ fees and o

—— IMMWIMIIJDW[IMMWWMW

Skagit County Audltor
4/2/2007 Page 12 of 26 3:55PM




_ 'di'éjgiiirysements. Interest at the Default Rate shall be due on any judgment obtained by
‘Beneficiary from the date of judgment until actual payment is made of the full amount of
the ]udgment

(11) On the occurrence of an Event of Default, acceleration and written request
of Beneficiary, Trustee shall sell the Real Estate in accordance with the applicable law of
the state in which the Real Estate is located, at public auction to the highest bidder. The
Mortgaged Property- may be sold separately or as a whole, at the option of Beneficiary. If
portions of the Real Estate are situated in different counties, Grantor agrees that a sale by
Trustee of all or any part of the Real Estate may be held in a single county provided all
notices required to be posted.are-posted on the Real Property in each county and that all
notices required to be p’hb’lished are published in each county. Any person permitted by
law may bid at the Trustee’s sale: If Beneficiary is the purchaser at a foreclosure sale,
Beneficiary shall be entitled to a credit against the purchase price in an amount equal to the
lesser of (i) the full amount secured by-this Security Instrument as of the date of the sale, or
(ii) the purchase price. Trustee shall apply the proceeds of any sale, first, to the expenses
of sale, including the cost of guaranty of title and a reasonable Trustee’s fee and Trustee’s
attorneys’ fees and, second, to the Obhgatlons and any other indebtedness (including
without limitation attorneys’ fees) sécured by this Security Instrument; and the surplus, if
any, shall be distributed in accordance with applicable law. Trustee shall deliver to the
purchaser at the sale of the Real Estate its deed, without warranty, which shall convey to
the purchaser the interest in the Real Estate which Grantor had or had the power to convey
at the time of its execution of this Security Instrument, and such as it may have acquired
thereafter. The Trustee’s deed shall recite the facts showing that the sale was conducted in
compliance with all the requirements of law and this Security Instrument, which recital
shall be prima facie evidence of such compliance and concluswe evidence thereof in favor
of bona fide purchasers and encumbrancers for value.:.

At the request of Beneficiary, Trustee shall sell the personal--'property portion of the
Mortgaged Property at a public sale at the same time and place as the sale of the Real
Estate; or Beneficiary may sell the personal property portion of-the Mortgaged Property at
one or more other public or private sales in accordance with the applicable Uniform
Commercial Code. The personal property shall not be required to be exhibited, presented
or displayed at any sale. In the event of a Trustee’s sale of all the Mortgaged Property,
Beneficiary hereby assigns its security interest in the personal property portion of the
Mortgaged Property to Trustee. Grantor agrees that a sale by Trustee and the notlces _
required under the deed of trust laws, or any other state of federal law governing -~ -~
disposition of collateral after default, are commercially reasonable and adequate under the .,
Uniform Commercial Code. o

The power of sale conferred by this Security Instrument and by applicable law is not an "t
exclusive remedy, and when not being exercised, Beneficiary may foreclose this Secumty
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- Instrument as a mortgage and Grantor shall pay all costs incurred by Beneficiary in any

“suit; or appeal therefrom, brought by Beneficiary to foreclose this Security Instrument,
including without limitation costs of guaranty of title and reasonable attorneys’ fees.
Trustee is not obligated to notify any party hereto of a pending sale under any other deed
of trust or of any action or proceeding in which Grantor, Trustee or Beneficiary shall be a
party, unless such action or proceeding is brought by Trustee. Beneficiary may at any time
discharge Trustée. and. appomt a successor Trustee, who shall have all of the powers of the
original Trustee o

If Beneﬁ01ary elects to'enforce this Security Instrument by having Trustee exercise its
power of sale, Graritor hereby expressly waives to the fullest extent permitted by law any
right to a judicial hearing prior to the sale of the Mortgaged Property. As often as any
proceedings may be taken to foreclose this Security Instrument, whether pursuant to the
power of sale herein conferred or by _]udlclal proceedings, or to foreclose the security
interest herein granted to Beneﬁc:lary, Grantor agrees to pay to Beneficiary, in addition to
all other sums due, all costs and expenses 1nclud1ng reasonable attorney fees, incurred by
Beneficiary, :

(ili)  Notwithstanding any provision contained in the Security Instrument to
contrary, if Beneficiary institutes judicial proceedings to foreclose this Security
Instrument, Grantor hereby waives or does not waive; at the sole option of Beneficiary, to
the extent permitted by applicable law, appralsement ‘of'the Mortgaged Property, said
option to be exercised by Beneficiary at or prlor to the time judgment is rendered in such
judicial foreclosure; and :

(iv)  Beneficiary may personally, or by its agents, attorneys and employees and
without regard to the adequacy or inadequacy of the Mortgaged Property or any other
collateral as security for the Obligations enter into and upon the Mortgaged Property and
each and every part thereof and exclude Grantor and its agents and employees therefrom
without liability for trespass, damage or otherwise (Grantor hereby agreeing to surrender
possession of the Mortgaged Property to Beneficiary upon demand at-any such time) and
use, operate, manage, maintain and control the Mortgaged Property and every part thereof.
Following such entry and taking of possession, Beneficiary shall be entitled, without
limitation, (x) to lease all or any part or parts of the Mortgaged Property for such ‘periods
of time and upon such conditions as Beneficiary may, in its discretion, deem proper, (y) to
enforce, cancel or modify any Lease and (z) generally to execute, do and perform any other
act, deed, matter or thing concerning the Mortgaged Property as Beneficiary shall deem
appropriate as fully as Grantor might do. '

(b)  In case of a foreclosure sale, the Real Estate may be sold,'at'
Beneficiary’s election, in one parcel or in more than one parcel and Beneficiary is

.
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_ 'sﬁ'e.ci"ﬁcal-ly empowered, (without being required to do so, and in its sole and absolute
'-discreti’b'n) -t_b- cause successive sales of portions of the Mortgaged Property to be held.

(c) In the event of any breach of any of the covenants, agreements,
terms or condltlons contained in this Security Instrument beyond the applicable notice and
grace period, if any, and notwithstanding to the contrary any exculpatory or non-recourse
language which'may be contained herein, Beneficiary shall be entitled to enjoin such
breach and obtain specific performance of any covenant, agreement, term or condition and
Beneficiary shall have the right to invoke any equitable right or remedy as though other
remedies were not provided for in this Security Instrument.

(d)  Htis agreed that if an Event of Default shall occur and be continuing,
any and all proceeds of the Mortgaged Property received by Beneficiary shall be held by
Beneficiary for the benefit of the Secured Parties as collateral security for the Obligations
(whether matured or unmatured), and shall be applied in the manner set forth in Section 6.5
of the Guarantee and Collateral Agreement

14.  Right of Beneficiary to Credlt Sale. Upon the occurrence of any sale made
under this Security Instrument, whether made under the power of sale or by virtue of
judicial proceedings or of a judgment or decree of foreclosure and sale, Beneficiary may
bid for and acquire the Mortgaged Property or any part thereof. In lieu of paying cash
therefor, Beneficiary may make settlement for the purchase price by crediting upon the
Obligations or other sums secured by this Security Instrument the net sales price after
deducting therefrom the expenses of sale and the cost of the action and any other sums
which Beneficiary is authorized to deduct under this Secunty Instrument. In such event,
this Security Instrument, the Credit Agreement, the Guarantee and Collateral Agreement
and documents evidencing expenditures secured hereby may be presented to the person or
persons conducting the sale in order that the amount so used or apphed may be credited
upon the Obligations as having been paid. ; .

15. Appointment of Recciver. If an Event of Default's-hall-have occurred and be
continuing, Beneficiary as a matter of right and without notice to Grantor, unless otherwise
required by applicable law, and without regard to the adequacy or- 1nadequacy of the
Mortgaged Property or any other collateral or the interest of Grantor theréin as security for
the Obligations, shall have the right in any action to foreclose this Security Instrument
{whether by judicial foreclosure or through Trustee’s exercise of the powerof saIe herein
conferred) to apply to any court havmg jurisdiction to appoint a receiver or receivers of the
Mortgaged Property, without requiring the posting of a surety bond, and without reference
to the adequacy or inadequacy of the value of the Mortgaged Property or the solvency or
insolvency of Grantor or any other party obligated for payment of all or any part of' the S
Obligations, and whether or not waste has occurred with respect to the Mortgaged - )

Property, and Grantor hereby irrevocably consents to such appointment and waives notlce iy
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~ of any application therefor (except as may be required by law). Any such receiver or

“receivers shall have all the usual powers and duties of receivers in like or similar cases and
all the powers and duties of Beneficiary in case of entry as provided in this Security
Instrument, including, without limitation and to the extent permitted by law, the right to
enter into leases ofall or any part of the Mortgaged Property, and shall continue as such
and exercise all such powers until the date of confirmation of sale of the Mortgaged
Property unless’ such receivership is sooner terminated.

16. -Extension, Release, etc. (a) Without affecting the lien or charge of this
Security Instrument upon-any portion of the Mortgaged Property not then or theretofore
released as security for the full amount of the Obligations, Beneficiary may, from time to
time and without notice, agree to (i) release any person liable for the indebtedness
borrowed or guaranteed under the Loan Documents, (ii) extend the maturity or alter any of
the terms of the indebtedness borrowed or guaranteed under the Loan Documents or any
other guaranty thereof, (jii) grant other indulgences, (iv) release or reconvey, or cause to be
released or reconveyed at any time at Beneficiary’s option any parcel, portion or all of the
Mortgaged Property, (v) take or release any other or additional security for any obligation
herein mentioned, or (vi) make composmons or other arrangements with debtors in relation
thereto. :

(b) No recovery of any' judgment by Beneficiary and no levy of an
execution under any judgment upon the Mortgaged Property or upon any other property of
Grantor shall affect the lien of this Security Instrument or any liens, rights, powers or
remedies of Beneficiary hereunder, and such hens nghts powers and remedies shall
continue unimpaired.

(c) If Beneficiary shall have the rlght to foreclose this Security
Instrument or to direct Trustee to exercise the power of sale, Grantor authorizes
Beneficiary at its option to foreclose or cause the Trustee to foreclose the lien of this
Security Instrument (or direct the sale of the Mortgaged Propérty, as'the case may be)
subject to the rights of any tenants of the Mortgaged Property. The failure to make any
such tenants parties defendant to any such foreclosure proceeding and to foreclose their
rights, or to provide notice to such tenants as required in any statut_ory procedure governing
a sale of the Mortgaged Property, or to terminate such tenant’s rights.in suchsale will not
be asserted by Grantor as a defense to any proceeding instituted by Beneﬁmary to collect
the Obligations or to foreclose the lien of this Security Instrument. e

(d) Unless expressly provided otherwise, in the event that ownership of
this Security Instrument and title to the Mortgaged Property or any estate therein shall -~
become vested in the same person or entity, this Security Instrument shall not merge in” .~
such title but shall continue as a valid lien on the Mortgaged Property for the amount
secured hereby.

N |
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F 17...  Security Agreement Under Uniform Commercial Code. (a) As security for
'-the Obllgatlons, Grantor hereby grants Beneficiary a security interest in that portion of the
Mortgaged Property that constitutes personal property.

(b) It is the intention of the parties hereto that this Security Instrument
shall constmlte a securlty agreement within the meaning of the Uniform Commercial Code
(the “Code”) of'the State of in which the Premises are located. If an Event of Default shall
occur and be contintiing under this Security Instrument, then in addition to having any
other right or remedy available at law or in equity, Beneficiary shall have the option of
either (i) proceeding under the Code and exercising such rights and remedies as may be
provided to a secured-party by the Code with respect to all or any portion of the Mortgaged
Property which is persdh‘é;l property (including, without limitation, taking possession of
and selling such property) or (ii) treating such property as real property and proceeding
with respect to both the real and personal property constituting the Mortgaged Property in
accordance with Beneficiary’s rights, powers and remedies with respect to the real
property (in which event the default provisions of the Code shall not apply). If Beneficiary
shall elect to proceed under the Code; then fifteen (15) days’ notice of sale of the personal
property shall be deemed reasonable notiee and the reasonable expenses of retaking,
holding, preparing for sale, selling and the like incurred by Beneficiary shall include, but
not be limited to, attorneys’ fees and legal expenses. At Beneficiary’s request, Grantor
shall assemble the personal property and-make it available to Beneficiary at a place
designated by Beneficiary which is reasonably convement to both parties.

(c) Grantor and Beneﬁc1ary agree to the extent permitted by law, that:
(i) certain of the goods described within the definition 61 the word “Equipment” are or are
to become fixtures on the Real Estate; (ii) this Security Instrument upon recording or
registration in the real estate records of the proper office shall constitute a financing
statement filed as a “fixture filing” pursuant {o § 1-9-502(c) of the Code; (iii) Grantor is
the record owner of the Land; and (iv) the addresses of Grantor, as debtor, and Beneficiary,
as secured party, are as set forth on the first page of this Securlty Instrument

(d)  The real property to which the fixtures relate is’ descnbed in
Schedule A hereto. The record owner of the real property described in Schedu]e A hereto is
Grantor. The name, type of organization and jurisdiction of organization of the debtor for
purposes of this financing statement are the name, type of organization and jurisdiction of
organization of the Grantor set forth in the first paragraph of this Security Instrument; and
the name of the secured party for purposes of this financing statement is the name of the

Beneficiary set forth in the first paragraph of this Security Instrument. The maﬂmg address

of the Grantor/debtor is the address of the Grantor set forth in the first paragraph of th]S
Security Instrument. The mailing address of the Beneficiary/secured party from which™
information concerning the security interest hereunder may be obtained is the address of
the Beneficiary set forth in the first paragraph of this Security Instrument. -

(o
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o7 18..  Assignment of Rents. (a)  Grantor hereby assigns to Beneficiary the
“Rents as further security for the payment of and performance of the Obligations, and
Grantor grants to Beneficiary the right to enter the Mortgaged Property for the purpose of
collectmg the same and to let the Mortgaged Property or any part thereof, and to apply the
Rents on account of the Obligations. The foregoing assignment and grant is present and
absoluteand shall continue in effect until the Obligations are fully paid and performed, but
Beneficiary hereby waives the right to enter the Mortgaged Property for the purpose of
collecting the Reénts and Grantor shall be entitled to collect, receive, use and retain the
Rents until the occurrence of an Event of Default; such right of Grantor to collect, receive,
use and retain the Rents may be revoked by Beneficiary upon the occurrence and during
the continuance of any Event-of Default under this Security Instrument by giving not less
than fifteen (15) days’ written notice of such revocation to Grantor; in the event such
notice is given, Grantor, shall pay over to Beneficiary, or to any receiver appointed to
collect the Rents, any lease- security dep031ts Grantor shall not accept prepayments of
installments of Rent to become due for a'period of more than one month in advance
(except for security deposits and estimated payments of percentage rent, if any).

(b) Grantor has not afﬁr’ﬁwtively done any act which would prevent
Beneficiary from, or limit Beneﬁmary iny acting under any of the provisions of the
foregoing assignment. :

(9] Except for any matter dlsclosed in the Credit Agreement, no action
has been brought or, so far as is known to Grantor, is threatened, which would interfere in
any way with the right of Grantor to execute the foregoing assignment and perform all of
Grantor’s obligations contained in this Section and i in the Leases

19.  Additional Rights.  The holder of any- sl__J__b_ord.mate lien or subordinate
deed of trust on the Mortgaged Property shall have no right to terminate any Lease whether or
not such Lease is subordinate to this Security Instrument nor shall Grantor consent to any
holder of any subordinate lien or subordinate deed of trust joining any tenant under any Lease
in any action to foreclose the lien or modify, interfere with, disturb orterminate the rights of
any tenant under any Lease. By recordation of this Security Instrument all subordinate
lienholders and the mortgagees and beneficiaries under subordinate mortgages are subject to
and notified of this provision, and any action taken by any such lienholder or 'beneﬁciary
contrary to this provision shall be null and void. Any such application shall riot be construed
to cure or waive any Default or Event of Default or invalidate any act taken by Beneﬁmary on
account of such Default or Event of Default. .

20.  Notices. All notices, requests, demands and other commumcatlons
hereunder shall be given in accordance with the provisions of subsection 9.2 of the Credlt
Agreement to Grantor and to Beneficiary as specified therein, provided, that any such_ _'
notice, request or demand to or upon Grantor shall be sent to its address set forth above.

MMM

Skaglt County Audltor
4212007 Page 18 of 26 3:55PM

509265-1240-00734-NY02,2545482.1




15

_ " .21..  No Oral Modification. This Security Instrument may not be amended,
'-supplemented or otherwise modified except in accordance with the provisions of
subsection 9.1 of the Credit Agreement. Any agreement made by Grantor and Beneficiary
after the: date of this Security Instrument relating to this Security Instrument shall be
superior to the nghts of the holder of any intervening or subordinate lien or encumbrance.

22. Partla_l_._lnvahdl ity. In the event any one or more of the provisions contained
in this Security Instrument shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect
any other provision hereof; but each shall be construed as if such invalid, illegal or
unenforceable provision, had never been included. Notwithstanding to the contrary
anything contained in this Security Instrument or in any provisions of any of the Loan
Document, the obligations of Grantor and of any other obligor under any Loan Document
shall be subject to the limitation that Beneficiary shall not charge, take or receive, nor shall
Grantor or any other obligor be dbligated to pay to Beneficiary, any amounts constituting
interest in excess of the maximum rate permitted by law to be charged by Beneficiary.

23.  Grantor’s Waiver of Rights. To the fullest extent permitted by law, Grantor
waives the benefit of all laws now existing or that may subsequently be enacted providing
for any extension of the time for the enforcement of the collection of the Obligations or the
creation or extension of a period of redemption from any sale made in collecting such debt
and (iii) exemption of the Mortgaged Property from-attachment, levy or sale under
execution or exemption from civil process. To the full ‘extent Grantor may do so, Grantor
agrees that Grantor will not at any time insist upon, plead, claim or take the benefit or
advantage of any law now or hereafter in force providitig for any appraisement, valuation,
stay, exemption, extension or redemption, or requiring foreclosure of this Security
Instrument before exercising any other remedy granted -hereunder and Grantor, for Grantor
and its successors and assigns, and for any and all persons-ever olalmlng any interest in the
Mortgaged Property, to the extent permitted by law, hereby waives and releases all rights
of redemption, valuation, appraisement, stay of execution, notice of election to mature
(except as expressly provided in the Credit Agreement) or declare'due the whole of the
secured indebtedness and marshalling in the event of exercise by Beneﬁ01ary of the
foreclosure rights, power of sale, or other rights hereby created. -

24.  Remedies Not Exclusive. Beneficiary shall be ermtled t() enforce payment
and performance of the Obligations and to exercise all rights and powers under this -
Security Instrument or under any of the other Loan Documents or other agreement or any
laws now or hereafter in force, notwithstanding some or all of the Obligations may now or,
hereafter be otherwise secured, whether by deed of trust, mortgage, security agreement "
pledge, lien, assignment or otherwise. Neither the acceptance of this Security Instrument __
nor its enforcement, shall prejudice or in any manner affect Beneficiary’s rights to reahze C
upon or enforce any other security now or hereafter held hv Beneficiary, it being agrced e
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~ that Beneficiary shall be entitled to enforce this Security Instrument and any other security

‘now or hereafter held by Beneficiary in such order and manner as Beneficiary may
determine in its absolute discretion. No remedy herein conferred upon or reserved to
Beneﬁclary is intended to be exclusive of any other remedy herein or by law provided or
permitted, ___but cach shall be cumulative and shall be in addition to every other remedy
given hereunder.or now or hereafter existing at law or in equity or by statute. Every power
or remedy given by any of the Loan Documents to Beneficiary or to which it may
otherwise be entitled, may be exercised, concurrently or independently, from time to time
and as often as may be deemed expedient by Beneficiary, as the case may be. In no event
shall Beneficiary, in the exercise of the remedies provided in this Security Instrument
(including, without limitation; in-connection with the assignment of Rents to Beneficiary,
or the appointment of a réceiver and the entry of such receiver on to all or any part of the
Mortgaged Property), be deemed a “mortgagee in possession,” and Beneficiary shall not in
any way be made liable for any act elther of commission or omission, in connection with
the exercise of such remedies. -

25. Multiple Secunty If (a) the Premises shall consist of one or more parcels,
whether or not contiguous and whether oriot located in the same county, or (b) in addition
to this Security Instrument, Beneﬁc1ary shiall now or hereafter hold or be the beneficiary of
one or more additional mortgages, liens, deeds of trust or other security (directly or
indirectly) for the Obligations upon other property in‘the State in which the Premises are
located (whether or not such property is owned by Grantor or by others) or (c) both the
circumstances described in clauses () and (b) shall be true, then to the fullest extent
permitted by law, Beneficiary may, at its election; commence or consolidate in a single
foreclosure action all foreclosure proceedings against.all such collateral securing the
Obligations (including the Mortgaged Property), which action may be brought or
consolidated in the courts of, or sale conducted in, any county in which any of such
collateral is located. Grantor acknowledges that the right to madintain a consolidated
foreclosure action is a specific inducement to Beneficiary to extend the indebtedness
borrowed pursuant to or guaranteed by the Loan Documents, and Grantor to the fullest
extent permitted by law expressly and irrevocably waives any objections to the
commencement or consolidation of the foreclosure proceedings ina Smgle action and any
objections to the laying of venue or based on the grounds of forum non conveniens which
it may now or hereafter have. Grantor further agrees that if Beneﬁc"i'ary Shall__be
prosecuting one or more foreclosure or other proceedings against a portion of the .-~
Mortgaged Property or against any collateral other than the Mortgaged Property, Whieh
collateral directly or indirectly secures the Obligations, or if Beneficiary shall have .~ .
obtained a judgment of foreclosure and sale or similar judgment against such collateral .
then, whether or not such proceedings are being maintained or judgments were obtame_d in .
or outside the State in which the Premises are located, to the fullest extent permitted by -~ .
law, (i) Beneficiary may commence or continue any foreclosure proceedings and exercise’ i
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 its other remedies granted in this Security Instrument against all or any part of the

“Mortgaged Property and (ii) Grantor waives any objections to the commencement or
continuation of a foreclosure of this Security Instrument or exercise of any other remedies
hereunder based on such other proceedings or judgments, and waives any right to seek to
dismiss, stay, remove, transfer or consolidate either any action under this Security '
Instrument or such other proceedings on such basis. Neither the commencement nor
continuation of pyoc__eedlngs to foreclose this Security Instrument nor the exercise of any
other rights heréunder nor the recovery of any judgment by Beneficiary in any such
proceedings or the occurrence of any sale in any such proceedings shall, except as
otherwise provided by-'a_ppl_i_p_ab_le law, prejudice, limit or preclude Beneficiary’s right to
commence or continue one or-more foreclosure or other proceedings or obtain a judgment
against any other collateral (elther in or outside the State in which the Premises are
located) which directly or indirectly secures the Obligations, and to the fullest extent
permitted by law (i) Grantor expressly waives any objections to the commencement of,
continuation of, or entry of a judgment in such other sales or proceedings or exercise of
any remedies in such sales or proceedmgs based upon any action or judgment connected to
this Security Instrument, and (ii) Grantor also waives any right to seck to dismiss, stay,
remove, transfer or consolidate either 'su_ch_:_otlier sales or proceedings or any sale or action
under this Security Instrument on such basis. It is expressly understood and agreed that to
the fullest extent permitted by law, Beneficiary may, at its election, cause the sale of all
collateral which is the subject of a single foreclosure action at either a single sale or at
multiple sales conducted simultanecusly and take such, other measures as are appropriate in
order to effect the agreement of the parties to dispose of and administer all collateral
securing the Obligations (directly or indirectly)in the most economlcal and least time-
consuming manner. S

26.  Successors and Assigns. All covenants of Grantor contained in this
Security Instrument are imposed solely and exclusively for the benefit of Beneficiary, and
its successors and permitted assigns, and no other person or:entity shall have standing to
require compliance with such covenants or be deemed, under any cirbhmstances tobea
beneficiary of such covenants, any or all of which may be freely waived in whole or in part
by Beneficiary at any time if in the sole discretion of either of them such a waiver is
deemed advisable. All such covenants of Grantor shall run with the land and bind Grantor,
the successors and assigns of Grantor (and each of them) and all subsequent OWTIETS,
encumbrancers and tenants of the Mortgaged Property, and shall inure to the benefit of
Beneficiary and its successors and permitted assigns. The word “Grantor’ shall b'e'
construed as if it read “Grantors™ whenever the sense of this Security Instrument s0. .
requires and if there shall be more than one Grantor, the obligations of the Grantors shall
be joint and several. : :

27.  No Waivers, etc. Any failure by Beneficiary to insist upon the strict” "
performance by Grantor of any of the terms and provisions of this Security Instrument’
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~ shall not be deemed to be a waiver of any of the terms and provisions hereof, and

“Beneficiary, notwithstanding any such failure, shall have the right thereafter to insist upon
the strict performance by Grantor of any and all of the terms and provisions of this
Securlty Instrumient to be performed by Grantor. Beneficiary may release, regardless of
considération and without the necessity for any notice to or consent by the holder of any
subordinate lien on the Mortgaged Property, any part of the security held for the
obligations secured by this Security Instrument without, as to the remainder of the security,
in any way impairing or-affecting the lien of this Security Instrument or the priority of such
lien over any subordinate lien or deed of trust.

28, Governing Law, ete. This Security Instrument shall be governed by and
construed and interpreted in accordance with the laws of the State of in which the Premises
are located, except that Grantor expressly acknowledges that by their respective terms the
Credit Agreement and the Guarantee and Collateral Agreement shall be governed and
construed in accordance with theé laws.of the State of New York and for purposes of
consistency, Grantor agrees that in anyin personam proceeding related to this Security
Instrument the rights of the parties to this Security Instrument shall also be governed by
and construed in accordance with the laws of the State of New York governing contracts
made and to be performed in that State

29.  Certain Definitions. Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words used in this Security Instrument shall
be used interchangeably in singular or plural fonn and the word “Grantor” shall mean

“each Grantor or any subsequent owner or owners of the Mortgaged Property or any part
thereof or interest therein,” the word “Beneficiary” shall mean “Beneficiary or any
successor agent for the Lenders,” the word “person” shall include any individual,
corporation, partnership, limited liability company, trust, unincorporated association,
government, governmental authority, or other entity, and-the words “Mortgaged Property”
shall include any portion of the Mortgaged Property or interest therein. Whenever the
context may require, any pronouns used herein shall include the corresponding masculine,
feminine or neuter forms, and the singular form of nouns and pronouns shall include the
plural and vice versa. The captions in this Security Instrument are for convenience or
reference only and in no way limit or amplify the provisions hereof.-. .-

30.  Last Dollars Secured; Priority. To the extent that this Security Instrument
secures only a portion of the indebtedness owing or which may become owing by Grantor
to the Secured Partics, the parties agree that any payments or repayments of such-
indebtedness shall be and be deemed to be applied first to the portion of the mdebtedness
that is not secured hereby, it being the parties’ intent that the portion of the indébtedness e
last remaining unpaid shall be secured hereby. If at any time this Security Instrument shall .
secure less than all of the principal amount of the Obligations, it is expressly agreed that - :

any repayments of the principal amount of the Obligations shall not reduce the amount of e
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_ thehen of this Security Instrument until the lien amount shall equal the principal amount
“of the Obl'ig'ations outstanding,

.3} Release. If any of the Mortgaged Property shall be sold, transferred or
otherwise dtsposed of by Grantor in a transaction permitted by the Credit Agreement and
the Net Cash Proceeds are applied in accordance with the terms of the Credit Agreement,
then the Beneficiary, at the request and sole expense of Grantor, shall execute and deliver
to Grantor all relcases or other documents reasonably necessary or desirable for the release
of the Liens created -hereby on such Mortgaged Property. The Grantor shall deliver to the
Beneficiary, at least five (5) Business Days ptior to the date of the proposed release, a
written request for release 1dent1fy1ng the sale or other disposition in reasonable detail,
including the price thereof and any expenses in connection therewith, together with a
certification by the Grantor stating that such transaction is in compliance with, and
permitted by, the Credit Agreement and the other Loan Documents. No consent of any
Qualified Counterparty shall be- reqmred for any release pursuant to this Section.

32. Conflict with Credlt Agr_ement In the event of any conflict or
inconsistency between the terms and provisions of this Security Instrument and the terms
and provisions of the Credit Agreement, the terms and provisions of the Credit Agreement
shall govern, other than with respect to, the section of this Security Instrument captioned
“Governing Law, etc.” .

33.  Future Advances. This Security Instrument is executed and delivered to
secure, among other things, future advances. It is understood and agreed that this Security
Instrument secures present and future advances made for the benefit of Grantor and that the
lien of such future advances shall relate back to the date of th1s Secunty Instrument.

34,  Non Agricultural Use. The Mortgaged Property is'not. used principally for
agricultural purposes. -

35. Reconveyance. Upon payment of all sums secured by thls Security
Instrument, the Beneficiary shall request the Trustee to reconvey the Mortgaged Property
and shall surrender this Security Instrument and all notes ev1dencmg indebtedness secured
by this Security Instrument to the Trustee. The Trustee shall reconvey the’ Mortgaged
Property without warranty to the person or persons legally entitled thereto. Such person or
persons shall pay the Trustee’s reasonable costs incurred in so reconveylng the Mortgaged
Property. e e

36. Commercial Loan. This Securnity Instrument was granted to secuted’ 4
commercial loan. Grantor represents and warrants that the proceeds of the Loan shall be
used for business or commercial purposes and not for personal, family or household '
purposes.
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o ThlS :_'Sjécurity Instrument has been duly executed by Grantor effective as of the date set
- forth above. |

SEDRO-WOOLLEY HOLDINGS CORPORATION

___,._;'
By: P
ame: rge P. Fastuca
Title: Vice President

Signature Fage ~ Deed of Trust - Sedro-Woolley Holdings Corporation
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| STATBOF fpla.

)

n thJS 16 day of September, 2006, before me, a Notary Public in aad for the State of

. _y'personally appeared George P. Fastuca, personally known to me (or proved
fone on’ the Basis of satisfactory evidence) to be the person who executed this instrurent, on
oath stated that he-was authorized to execute the instrument, and acknowledged it as the Vice
President of Sedro-Woolley Holdings Corporation to be the free and voluntary act and deed of
said corporation for th"e u‘se’s and purposes mentioned in the instrument.

IN WITNESS WH_EREOF I have hereunto set my hand and official seal the day and year

first above written.

o NOTARY PUBLIC in and for th
..-State of ﬁ , residin CMM//(

e s My appomtment expires _7#/~&
ey "__.--PnntName SR P L 7/ z

n’!\w« e i P T T ;-

Sﬁm DA WALLS g

ORLARGMA SOUNTY
Natary Pubiic in and {or
f . State of Okdahoma
&7 /. Commission # (4008510 -
Y E:X) 135 d?!rﬂO&!
: e g 135 e
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Schedule A
Description of the Land
Lots 3 through 8 inclusive, Block 13, "WEST ADDITION TO THE TOWN OF
WOOLLEY, SKAGIT COUNTY, WASH., as per plat recorded in Volume 2 of Plats, page
89, records of Skaglt County, Washington.

Situate in the C1ty of. Sedro Woolley, County of Skagit, State of Washington.
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