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CONSTRUCTION DEED OF TRUST

" THIS CONSTRUCTION DEED OF TRUST is made as of the 30th day of June,
2008, __bY'PUNKIN CENTER, L.L.C., a Washington limited liability company, as Grantor,
whose address is 103 N. Township Street, Sedro Woolley, WA 98284, to WELLS FARGO
FINANCIAL NATIONAL BANK, as Trustee, whose address is 1700 Lincoln Street, 3rd
Floor, Denver, CO 80203-4500, for the benefit of WELLS FARGO BANK, NATIONAL
ASSOCIATION; as Administrative Agent for itself and Lenders (defined below), as
Beneficiary, whdse. address is MAC P6478-060, 205 108th Ave NE, Suite 600, Bellevue,
WA 98004, Capitalized terms not otherwise defined herein have the meaning specified in
the Credit Agreement. (deﬁned below).

1. Secured Obhgatlons This Deed of Trust is given to secure the following
(the “Secured Obhgatlons”) :

1.1 Paym'ent_a;nd pérformance of Janicki Industries Inc., as borrower
(“Borrower”) under a promissory note _in.the aggregate amount of $7,800,000 (“Construction
Loan Note™) payable to Administrative-Agent for Lender under the Credit Agreement dated
June 30, 2008, among Borrower,  Administrative Agent as administrative agent for lenders
(“Lenders”) from time to time a party thereto (“Credit Agreement”);

1.2 Payment of any costs and expenses incurred by Beneficiary pursuant to
this Deed of Trust or any other documents executed by Grantor securing or relating to the
Note, the Credit Agreement, and/or the Collateral, whether executed prior to,
contemporaneously with or subsequent to this Deed of Frust to protect the Collateral or fulfill
the Borrower’s obligations under the Note or Grantor’s obhgatlons under this Deed of Trust,
together with interest thereon at the interest rate set foith'in the Credit Agreement unless
otherwise specified in the Credit Agreement or agreed 10 in wrltmg by Beneficiary; and

1.3 Except as provided below, performance of each agreement, term and
condition set forth or incorporated by reference herein or in the Loan Documents, In
addition, Grantor has executed a Certificate and Indemnity Agreement.Re_gardmg Building
Laws and Hazardous Substances (the “Indemnity Agreement™) in connection with this Deed
of Trust. Notwithstanding any other provision of this Deed of Trust or-any provision set
forth in any other document signed by Grantor, this Deed of Trust does not secure (i) any
obligations under the Indemnity Agreement or (ii) any obligations under this Deed of Trust
or any Loan Document that are substantially equivalent to the obligations drising under the
Indemnity Agreement, and none of these unsecured obligations shall be 1ncluded in the term
“Secured Obligations.” T

2. Grant. Grantor irrevocably grants, bargains, sells and conveys to Trustee in
trust, with power of sale and right of entry, all of Grantor’s estate, right, title and 1nterest i
now owned or hereafter acquired, in and to the following property and rights:

DWT 11015480v9 0023482-000038 ! (WW\WW‘W\“\WMM\W‘“

Skagit County Auditor
7/1/2008 Page 4 of 3511 37A’NI )



R 2.1 The real property described in Exhibit A attached hereto and incorporated
e herem by this reference, now owned or hereafter acquired, including all easements,
agreements, tenements, reversions, remainders, licenses, privileges, irrigation and water
rights, water stock, timber, crops, oil and gas rights, royalties, minerals and mineral rights,
development rights, or other rights belonging or in any way appurtenant thereto, including
without limitation (i) any easement, right or license in, to or under any streets, ways, alleys,
vaults, gores or- strlps of land adjoining such real property or any portion thereof, or in or to
the air space over such real property or any land adjoining such real property, (i1) all rights of
ingress and egress w1th respect to such real property or any land adjomlng such real property,
and (iii) all clainis or-demands of Grantor, either at law or in equity, in possession or
expectancy, in or to such real property (all of the foregoing hercinafter collectively referred
to as the “Land™); o

2.2 All buildings; structures, improvements, equipment, and property now or
hereafter built on or in, or.affixed-to, the Land, (all of the foregoing hereinafter collectively
referred to as the “Improvements™; the Land and Improvements are referred to collectively as
the “Property™); all property mientioned.in this subsection 2.2 shall be deemed part of the
realty and not severable wholly ot in pait without material injury to the Property; and

2.3 All rents, issues ,and'p_roﬁ:tsof the Property, all existing and future leases
of the Property (including extensions, renewals and subleases) and all agreements for use and
occupancy of the Property (all such leases and agreements whether written or oral are
hereafter referred to as the “Leases™), and all guaranties of tenants’ performance under the
Leases, together with the immediate and continuing right to collect and receive all of the
rents, income, receipts, revenues, issues, profits and other income of any nature now or
hereafter due (including any income of any nature coming due during any redemption period)
under the Leases or from or arising out of the Property including minimum rents, additional
rents, percentage rents, parking or common area maintenance contributions, tax and
insurance contributions, deficiency rents, forfeitures or liquidated damages following default
in any Lease, all proceeds payable under any policy of insurance covering loss of rents or
other income resulting from untenantability caused by destruction or damage to the Property,
all proceeds payable as a result of exercise of any option to purchase the Property, all
proceeds derived from the termination or rejection of any Lease ina bankruptcy or other
insolvency proceeding, and all proceeds from any rights and claims’of any kirid that Grantor
may have against any tenant under the Leases or any occupants of the Property (all of the
above are hereafter collectively referred to as the “Rents™); this subsection 2.3 is subject to
the right, power and authority, if any, given to Grantor in the Loan Documents to collect and
apply the Rents. : e

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 ﬁhng under
RCW 62A.9A 502(c), as amended or recodlﬁed from time to time. : o

3. Security Agreement. This Deed of Trust shall constitute a security
agreement under the Uniform Commercial Code between Grantor as debtor and Beneﬁcwry
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" as secured party. Grantor grants a security interest to Beneficiary in any of the Property or

- Rents that is personal property and also grants a security interest to Beneficiary in the
_followmg property now owned or hereafter acquired by Grantor:

3.1 To the extent the same are not Improvements, all furniture, furnishings,
apphances machmery, equipment and other property of any kind now or hereafter located on
the Property,used or intended to be used on the Property wherever actually located, and all
rights of Grantor as lessee of any property described in subsection 2.2 above, and to the
extent the same are personal property and not real property, the Leases and Rents;

3.2 Wlt_h r'e_sp__ect to the property described in Sections 2 and 3.1, 3.3-3.8: all
unearned premiums under insurance policies covering such property now or hereafter
obtained by Grantor, all proceeds (including, without limitation, funds, accounts, deposits,
instruments, general intangibles, notes or chattel paper) of the voluntary or involuntary
conversion thereof into cash or other liquidated claims, including proceeds of hazard, title
and other insurance and proceeds recéived pursuant to any sales or rental agreements; all
refunds or rebates of taxes or.assessments thereon; all rights of action in respect thereof;

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

3.4 All contracts, accounts, rights, causes or causes of action pertaining to or
affecting the Property or the property described in-Section 3.1 including, without limitation,
all options or contracts to acquire other property for use in connection with operation or
development of the Property, management agreements, service agreements, deposits, bank
accounts, general intangibles (including, without limitation, trademarks, trade names and
symbols), permits, licenses, franchises, certificates and refunds or rebates of taxes or
assessments thereon; : :

3.5 All commitments or agreements, now or hereafter in'existence, intended
by the obligor thereof to provide Grantor with proceeds to satisfy the Secured Obligations or
improve the Property and the right to receive all proceeds due under such eommltments or
agreements including refundable deposits and fees; :

3.6 All books, records, surveys, reports and other documents related to the
Property, Leases, Rents or other items of collateral described in this Section 3.or related to
the construction or operation of Improvements; - -

3.7 All additions, accessions, replacements, substitutions, proceeds and

products of the property described 1n this Section 3; and
0080701 OOSIMdm
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e 3.8 With respect to the Property, all ]udgments damages, awards, settlements

' and compensatlon (including interest thereon) for any injury to or decrease in the value
thereof for any reason, including, without limitation, the taking by eminent domain,
c-ond-efnn'atioh. or otherwise of all or any part thereof.

. The' Property, Leases, Rents and the property described in this Section 3 are
collectlvely referred to herein as the “Collateral.”

4. Payment of Indebtedness; Performance of Secured Obligations. Grantor
shall pay and perform all of the Secured Obligations on or before the date such payment or
performance is due. -

5. Grantor ] Tltle -Grantor has good marketable and insurable title to, and the
right to convey, an indeféasible fee simple estate in the Property, Rents and Leases, and good
and marketable title to and the right to convey the other Collateral, subject to no liens,
encumbrances, easements, dssessments, security interests, claims or demands of any kind
except those identified on Exhibit B attached hereto or otherwise approved by Beneficiary in
writing (collectively, the “Exceptions’ ) -and real estate taxes and assessments for the current
year. The Exceptions and the real estate taxes and assessments are not delinquent or in
default. Grantor hereby warrants and agrees to defend title to the Collateral and will defend
the validity and priority of the lien of this Deed of Trust and the security interest granted
herein against any claims or demands.". -

6. Statutory and Commeon Law Llens, Taxes and Other Changes.

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

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

6.3 Recording Fees and Other Taxes Imposed on Beneficiary. Grentof"
will pay any and all taxes, charges, filing, registration and recording fees imposed upon

RO
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" Beneficiary by reason of, or levied or charged in connection with, the execution, delivery

“ and/or recording of the Loan Documents or the ownership of this Deed of Trust or any
instrument supplemental hereto, any security instrument with respect to any Collateral or any
i-nstrume“ht'of further assurance.

. 6 4 Receipts. On request by Beneficiary, Grantor shall furnish proof of
payment satlsfactory to Beneficiary at the time payment is made by Grantor of all liens,
charges, taxes and assessments which Grantor is obligated to pay hereunder.

6. 5 nght to Contest. Notwithstanding anything set forth in this section, so
long as an Event of Default shall not have occurred hereunder and be continuing, Grantor
shall have the right to centest or object to the amount or validity of any tax, charge, lien,
claim or demand by appropnate administrative or judicial proceedings so long as (i) Grantor
notifies Beneficiary of Grantor’s.intent to contest or object to such tax, charge, lien, claim or
demand; (ii) Grantor shall__have provided Beneficiary with evidence reasonably satisiactory
to Beneficiary that such proceedings shall operate to prevent the sale of the Property or any
portion thereof; (iii) Grantor shall have furnished Beneficiary with a bond, cash deposit or
other security or assurances reasonably-satisfactory to Beneficiary in the amount of one
hundred fifty percent (150%) of such:tax, charge, lien, claim or demand plus costs and
expenses, including without limitation attorneys’ fees, disbursements, court costs and interest
for which Grantor may reasonably be expected, in Beneficiary’s opinion, to become liable in
connection with such tax, charge, lien, claim or demand, if such contest or objection is not
successful, or in the case of a lien under Chapter 60.04 RCW, Grantor shall have recorded a
bond or bonds in compliance with the provisions.of REW 60.04.161 so as to release the lien
from the Property; and (iv) on a final determination of such contest which is not appealable
or is not being appealed by Grantor, Grantor shall pay the amount of such tax, charge, lien,
claim or demand, if and when due. : :

7. Further Encumbrances. Subject to any other provision of the Loan
Documents permitting further encumbering of the Property, Grantor shall not encumber the
Collateral or any portion thereof for current or future debt without the prior consent of
Beneficiary, which consent may be given or withheld in Benﬁeﬁciary"s sole discretion.

8. Reserve Accounts. [f Grantor shall fail to pay when due any taxes,
assessments, ground rents or insurance premiums, Beneficiary may, at its optlon at anytime
thereafter, require Grantor to pay, in addition to payments of principal and/or intetest under
the Loan Documents, within ten (10) days following the mailing of a notice from Beneficiary
requesting such payment, the sum as estimated by Beneﬁciary of the amount of any ground
rents, taxes or assessments on the Property and premiums on insurance policies requlred
herein that will become due and payable within sixty (60) days followmg the date of such -
request, Such sum shall be held by Beneficiary, without interest, in a reserve control account
to pay such ground rents, premiums, taxes and special assessments. Any excess funds in the '
reserve account above the amount reasonably accumulated for payments to become due may . .
be credited by Beneficiary against either any amounts then due and payable under the Loan' . - : :
Documents or the next payments coming due for reserves. If the reserve account does not™ .+

’ RGN
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L ha,ve sufﬁcxent funds to make the payments when they become due, Grantor shall pay to

e Beneﬁcwry the amount necessary to make up the deficiency within fifteen (13) days after
_wrltten notice to Grantor. 1f Beneficiary acquires the Collateral through foreclosure and sale
or otherwise, Beneficiary may, at the time of commencement of foreclosure proceedings or at
the time the Collateral is otherwise acquired, apply the remaining funds in the reserve
account, less such sums as will become due and payable during the pendency of any
foreclé's'ufé__prdcéed‘ings, against any amounts due under the Loan Documents. The reserve
account is solely forthe protection of Beneficiary. Beneficiary shall have no responsibility
except to properly credit sums actually recejved by it. On assignment of this Deed of Trust
by Beneficiary, any funds in the reserve account shall be turned over to the assignee and any
responsibility of Bene_ﬁmary with respect thereto shall terminate. Each transfer of the
Property shall automatically transfer to the transferee all rights of Grantor to any funds in the
reserve account. Notwithstanding the foregoing, if Grantor contests any taxes or assessments
as allowed herein, then such taxes or assessments shall not be required to be deposited in the
reserve account. :

9. Operation of the Property; Compliance With Laws. Grantor has and will
maintain, and shall deliver to Beneﬁcmry on request copies of, all certificates, licenses,
authorizations, registrations, permits and/or approvals required for the construction and
operation of the Property and for the conduct of Grantor’s business at the Property, all of
which are as of the date hereof in full force and effect and not subject to any revocation,
amendment, release, suspension or forfeiture. To the extent applicable to Grantor or the
Property, Grantor will perform and comply promptly with, and cause the Property to be
maintained, used and operated in accordance with, any-and all (i) present and future laws,
ordinances, rules, regulations and orders of every duly constituted governmental or quasi-
governmental authority or agency including, without limitation, all federal, state and local
laws pertaining to air and water quality, hazardous waste, waste-disposal, air emissions and
other environmental matters, all zoning and other land use matters, and utility availability,

(ii) present and future orders, rules and regulations of any regulatory, licensing, accrediting,
insurance underwriting or rating organization or other body exercising similar functions,

(iii) duties or obligations of any kind imposed under any of the:Exceptions or otherwise by
law, covenant, condition, agreement or easement, public or prlvate and (iv) requirements for
continued coverage under all policies of insurance at any time in force with respect to the
Property. Grantor shall have the right in good faith, and upon advance written notice thercof
to Beneficiary, to contest or object to any such law, requirement or obhgatl_on by appropriate
administrative or judicial proceedings; and if there is an adverse conclusion with respect to

any such contest represented by a final judgment, decree or determinatiori which may not be

or is otherwise not appealed by Grantor, Grantor shall thereafter promptly comply with any
such law, requirement or obligation. Notwithstanding the foregoing, if failure to perform and
comply thereunder will result in a lien or charge on the Property, Grantor shall either perf'orm
and comply therewith or provide Beneficiary with assurances reasonably satlsfactory to: -
Beneficiary that such lien or charge will be satisfied prior to the foreclosure thereof. Grantor
will promptly furnish to Beneficiary a copy of any notice received by Grantor that Grantor' or’
the Property is in default under or is not in compliance with any of the foregoing, or that any
proceeding under or with respect to any of the foregoing has been commenced. :

O
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10.  Maintenance; Alteration; Inspection.

. 10.1 Repair, Maintenance and Alteration. Grantor will operate and
'mamtam the Property in good order, repair and operating condition, will promptly make all
repairs, renewals and replacements, interior and exterior, structural and nonstructural,
foreseen and unforeseen, necessary to so maintain the Property, and will not cause or allow
any of the Property to be misused or wasted or to deteriorate, reasonable and ordinary wear
and tear excepted. No part of the Property shall be removed, demolished or structurally
altered, nor shall-any new building, structure, facility or other improvement be constructed on
the Land without Beneﬁc1ary s prior written consent, except such structures, facilities or
other improvements constructed in the ordinary course of business of the Grantor or the
lessee of the Land Whlch do not materlally diminish the value of the Property.

10. 2 Replacement of Equipment. Grantor will keep the Property fully
equipped and will replace all worn out fixtures and personal property with fixtures or
personal property compatable theréto when new, and will not, without Beneficiary’s prior
written consent, remove from-the Property any fixtures or personal property covered by this
Deed of Trust except in the ordinary course of Grantor’s business and unless the same is
replaced by Grantor with an article of équal suitability and value when new, owned by
Grantor free and clear of any lien or. Securlty mterest (other than Exceptions and the lien
created by this Deed of Trust). ' -

11.  Beneficiary’s Action. An action by Beneficiary to obtain specific
performance or injunctive relief or to recover damages under this instrument may be brought
as an independent action without foreclosing the len of this Deed of Trust, and in any such
action or appeal therefrom, Beneficiary may recover 1ts costs of suit, disbursements of
counsel, and reasonable attorneys” fees. :

12.  Zoning; Title Matters. Grantor will not, without the prior written consent of
Beneficiary, which consent will not be unreasonably withheld; conditioned or delayed with
respect to acts within the ordinary course of Grantor’s business; (i) initiate or support any
zoning reclassification of the Land or the Improvements, seek any variance under existing
zoning ordinances applicable to the Land or the Improvements-or lise or permit the use of the
Property in a manner that would result in such use becoming a nonconformmg use under
~ applicable zoning ordinances, (ii) modify, amend or supplement any of the Exceptlons
(iii) impose any restrictive covenants or encumbrances upon the Property, (iv) execute or file
any subdivision or parcel map affecting the Land or the Improvements, (v) consent 10 the
annexation of the Land or the Improvements to any municipality, (vi) permit or suffer the
Property to be used by the public or any person in such manner as might make p0531ble a.
claim of adverse usage or possession, prescriptive easement or implied dedlcatlon B

13.  Insurance. Grantor shall at all times maintain insurance with premlmné' : _
prepaid on all of the Collateral in such amounts, for such period of time and insuring agalnSt £
such risks as may be required from time to time by Beneficiary, in form and with such--

o (HOEEREE e
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L deductlble amounts as are satisfactory to Beneficiary, including but not limited to the
' followmg

e - 13.1  Insurance providing replacement cost coverage against damage or loss
of Improvements (to the extent now existing or hereafter constructed on the Property) by fire
and ‘such other perils as may be covered by the broadest form of extended coverage, special
perils or-all risk endorsement, available from time to time, all in an amount not less than the
Full Insurabl¢ Value (as defined below) of the property 1nsured with a deductible amount
satisfactory to Beneﬁclary

13 2 Commerc:lal general liability insurance covering Grantor and
Beneficiary as an addltl__on_al insured on an occurrence basis against claims for bodily injury
or death or property damage occurring in, upon or about the Property or any street, drive,
sidewalk, curb or passageway adjdcent thereto, which insurance shall include without
limitation the following coverages: (i) blanket contractual liability; (ii) premises and
operations, (iii) mdependent contractors (iv) broad form property damage and (v) personal

injury;

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

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

All insurance shall be issued by companies that are doing business in the state in
which the Property is located and that are approved by Beneficiary. All policies shall be
primary, fully paid for, nonassessable and shall provide for atleast thirty (30) days’ prior
written notice to Beneficiary of cancellation, material amendment (including without
limitation any reduction in the scope and limits of coverage) or renewal.” All property
damage insurance shall (i) contain a noncontributing first mortgagee clause in favor of
Beneficiary, with loss proceeds payable to Beneficiary as the exclusive loss payee for all
interests; (ii) include a lender’s loss payee endorsement approved by. Benef iciary; (iii) be
written in amounts sufficient to prevent Grantor from becoming a co-insurer and include an
agreed value endorsement; (iv) include a betterment and increased cost endorsement and
(v) contain a waiver of subrogation endorsement. Grantor shall deliver all policies to .
Beneficiary; provided, however, that Beneficiary may, at its option, permit (which -~ . "
permission may be withdrawn at any time) Grantor to maintain the required policies in~. .
Grantor’s possession in lieu of delivering the policies to Beneficiary, in which event thé-
policies shall be kept available by Grantor at all times for return to Beneficiary or for - :
inspection by Beneficiary or its agents or insurers, and duplicate original policies or certlﬁed
copies of original policies, evidencing the insurance required hereunder and any additional .
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L i'fism‘anc__:e which shall be taken out on the Property by or on behalf of Grantor, shall be

R déposited with and held by Beneficiary. Beneficiary may, at its option, in lieu of requiring

duplicate original policies or certified copies of policies, accept ACORD 27 certificates
issugd by the insurer(s) or their authorized agents. Grantor shall deliver to Beneficiary
(i) upon request, receipts evidencing payment of all premiums and (ii) original renewal
policies (or duplicate originals if Beneficiary has permitted Grantor to retain original
policies) or a binder thereof with evidence satisfactory to Beneficiary of payment of all
premiums thereon, at least thirty (30) days prior to the expiration of each such policy.

Grantor shall not-carry separate or additional insurance concurrent in form or
contributing in the event of oss with that required hereunder unless endorsed in favor of
Beneficiary in accordance. with the requirements of this section and otherwise approved by
Beneficiary in all respects '

In the event of foreclosure of this Deed of Trust or other transfer of title to all or part
of the Collateral in extinguishment of some or all of the indebtedness secured hereby, all
interest of Grantor in any insurance policies and in any claims against the policies and in any
unearned premiums or proceeds due under the policies, relating to the portion of the
Collateral foreclosed upon or transferred; shall pass to the party acquiring title thereto.

The term “Full Insurable Valueshall mean the actual cost of replacing the property
in question without allowance for depreciation, including without limitation compliance with
current building codes, use of current construction techniques and materials, interest expense,
architectural and engineering costs, legal and accounting fees, and real estate taxes and
assessments, as determined from time to time (but not more often than once every calendar
year) by the insurance company or companies issuing such insurance policies or, upon
reasonable request by Beneficiary, by appraisal made by an appraiser, engineer architect or
contractor proposed by Grantor and approved by the company or companles and Beneficiary.
The cost of such appraisal shall be paid by Grantor. - .

No approval by Beneficiary of any insurer shall be construed to'be a representation,
certification or warranty of its solvency and no approval by Beneficiary as to the amount,
type and/or form of any insurance shall be construed to be a representatlon certification or
warranty of its sufficiency. : :

In the event of any conflict or inconsistency between the ter:rh:é and pfoﬁieions
contained in this Section 13.3 and Section 6.07 of the Credit Agreement, the terms and
provisions of Section 6.07 of the Credit Agreement shall control. g -

14.  Beneficiary’s Right to Protect Collateral, If Grantor falls to: make any
payment or do any act required under this Deed of Trust or the Loan Documents; - - -
Beneficiary, without any obligation to do so, without notice to or demand upon Grantoror -
any other party, and without releasing Grantor or any other party from any obligation undér F
the Loan Documents, may make the payment or cause the act to be performed in such”
manner and to such extent, and incur such expenses in connection therewith, as Beneﬁc1ary
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" “may deem necessary in its absolute discretion to protect the Collateral. Beneficiary is

. authorized to enter upon the Property for such purpose. Without limiting the foregoing,
Beneficiary may commence, appear in or defend any action or proceeding which may affect
the Collateral or the rights or powers of Beneficiary or Trustee, and may pay, purchase,
contest or compromise any encumbrance, charge or lien other than an Exception which in its
judgment appears to be prior or superior to the lien of this Deed of Trust.

Grantor shall appear in and defend any suit, action or proceeding involving the
Collateral, the Grantor ot its partners (if any), that might affect the value of this Deed of
Trust or the security provided hereby or the rights and powers of Beneficiary or Trustee; and
should Beneficiary or Trustee elect also to appear in or defend any such action or proceeding,
or be made a party to such by reason of this Deed of Trust, or elect to prosecute such action
as appears necessary to preserve such value, Grantor will at all times indemnify against and
reimburse Beneficiary or Frustee for any and all loss, damage, expense or cost, including
cost of title reports, guarahty of title and attorneys’ fees, arising out of or incurred in
connection with any such suit; actlon ‘proceeding or appeal therefrom.

Except as previously dlsclosed to Beneﬁc1ary in writing, Grantor has received no
notification of any kind from any agency suggesting that the Property or any adjacent
property is or may be contaminated with any hazardous waste or materials or is or may be
required 1o be cleaned up in accordance with any applicable law or regulation. Except as
previously disclosed to Beneficiary in writing, to the best of Grantor’s knowledge as of the
date hereof after due and diligent inquiry; there are no-hazardous waste or materials located
in, on or under the Property or any adjacent property, or incorporated in any Improvements,
nor has the Property or any adjacent property ever been used as a landfill or a waste disposal
site, or a manufacturing, handling, storage, distribution or disposal facility for hazardous
waste or materials. As used herein, the term “hazardous‘waste or materials™ includes any
substance or material defined in or designated as hazardous or toxic wastes, hazardous or
toxic material, a hazardous, toxic or radioactive substétnce orother similar term, by any
federal, state or local statute, regulation or ordinance now-or hereaftet in effect. At Grantor’s
expense, Grantor shall promptly comply with all statutes, regulatlons and ordinances, and
with all orders, decrees or judgments of governmental authorities or courts having
jurisdiction, relating to the use, collection, treatment, disposal, storag_e, control, removal or
cleanup of hazardous waste or materials in, on or under the Property of any adjacent
property, or incorporated in any Improvements. Beneficiary may, but is not obligated to,
enter upon the Property and take such actions and incur such costs and- expenses to effect
such compliance as it deems advisable to protect its interest in the Collateral

Grantor shall pay within ten (10) days after written demand from Beneﬁcm:ry all sums
advanced by Beneficiary and all costs and expenses incurred by Beneficiary in taklng any
actions pursuant to this Deed of Trust or the Loan Documents including reasonable’
attorneys’ fees and disbursements, accountants’ fees, appraisal and inspection fees and the __
costs for title reports and guaranties, together with interest thereon at the rate applicable ~

under the Loan Documents after an Event of Default from the date such costs were advance'd; o

or incurred. If Grantor fails to pay any such advances, costs and expenses and interest

A
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" “thereon, Beneficiary may apply any undisbursed loan proceeds to pay the same, and, without

' fore01051ng the lien of this Deed of Trust, may at its option commence an independent action
against Grantor for the recovery of the costs, expenses and/or advances, with interest,
together with'costs of suit, costs of title reports and guaranty of title, disbursements of
counsel and reasonable attorneys’ fees incurred therein or in any appeal therefrom.

15. In‘demmty.

15.1 . Grantor agrees to indemnify and hold harmless Trustee and
Beneficiary aga_in's"_t_ anyand all losses, liabilities, suits, obligations, fines, damages,
judgments, penalties; claims, charges, costs and expenses (including attorneys’ fees and
disbursements) which may.be imposed on, incurred or paid by, or asserted against Trustee
and/or Beneficiary by reason of; or in connection with, (i} any Event of Default or event
which, but for the passage- of time; the giving of notice or both, would constitute an Event of
Default hereunder or under the other Loan Documents, (ii) Trustee’s and/or Beneficiary’s
good faith and commercially reasonable exercise of any of their rights and remedies, or the
performance of any of their duties, hereunder or under the other Loan Documents, (iii) the
construction, reconstruction or alteration of the Property, (iv) any negligence or willful
misconduct of Grantor, or any negligence or willful misconduct of any lessee of the Property,
or any of their respective agents, contractors, _subcontractors, servants, employees, licensees
or invitees, (v) any accident, injury, death or damage to any person or property occurring in,
on or about the Property or any street, drive, sidewalk, curb or passageway adjacent thereto,
except for the willful misconduct or gross negligence of the indemnified person, or (vi) any
failure of any party (including without limitation Beneficiary or counsel for Beneficiary) to
file any reports or returns. The indemnity provided under clause (vi) of the preceding
sentence shall also extend to counsel for Beneficiary.- Any amount payable to Trustee or
Beneficiary under this section shall be due within ten {10) days after demand and receipt by
Grantor of a statement from Trustee or Beneficiary setting forth in reasonable detail the
amount and basis of the claim, and such amounts shall bear interest at the rate in effect under
the Loan Documents after an Event of Default from and after the date such amounts are paid
by Beneficiary or Trustee until paid in full by Grantor. :

15.2  Grantor’s obligations under this section shall not be affected by the
absence or unavailability of insurance or by the failure or refusal by any insurance carrier to
perform any obligation on its part under any such policy of insurance, Grantor shall resist or
defend against any claim, action or proceeding made or brought agalnst Trustée and/or
Beneficiary which is subject to the indemnity set forth in this section, using attorneys for
Grantor’s insurance catrier or attorneys approved by Beneficiary. In the alternatlve Trustee
and Beneficiary, in their discretion, may engage their own attorneys to resist or. defend or
assist therein, and Grantor shall pay, or, on demand, shall reimburse Trustee and Beneﬁmary
for the payment of, the reasonable attorneys’ fees and disbursements. =

15.3  The foregoing indemnity shall not apply with respect to any loss
liability, claim, damage, cost or expense covered under any indemnity agreement that'is
expressly excluded from the Secured Obligations in Section 1 hereof.

010056
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16. Leases and Rents.
. 16.1 Leases.

' 16.1.1 Grantor shall fully comply with all of the terms, conditions and
provmmns of the Leases, if any, so that the same shall not become in default, and do all that
is necessary fo’ prcserve all of the Leases in full force and effect.

16.1.2 With respect to each Lease, Grantor shall not, without the prior
written consent of* Beneﬁmary, (A) permit a531gnment or subletting of all or part of the
tenant’s rights under the Lease (unless the right to assign or sublet is expressly reserved by
the lessee thereunder); (B) modify, amend or in any way alter the terms of the Lease;

(C) renew or extend the term of the Lease unless an option therefor was originally reserved
by the tenant; (D) accept surrendet of or terminate the Lease, commence any action for
dispossession of the tenarit, or exercise any right of recapture of the demised premises, except
in accordance with the terms of the Lease providing for termination after a bona fide default;
(E) receive or collect any Rents for a period of more than one (1) month in advance of the
due date; or (F) set off, compromiseor discount any Rents or waive, release or discharge the
tenant from any obligation, covenant or agreement under the Lease. Any proceeds or
damages resulting from a tenant’s or'lessee’s default under any such Lease, at Beneficiary’s
option, shall be paid to Beneficiary and applied against sums owed under the Loan
Documents even though such sums may not be due and payable.

16.1.3 Grantor shall not enter inte any Leases not in existence on the
date hereof with respect to the whole or any part of the Property without the prior written
consent of Beneficiary as to the form and substance thereof (the forms of Commercial Lease
provided to Beneficiary as of the date hereof are in acceptable form and substance). All
Leases shall be bena fide transactions with parties unrelated and unaffiliated with Grantor or
with any person or entity owning a beneficial interest in Grantor: Grantor shall, on demand,
execute such further assignments to Beneficiary of all Leases and Rents as Beneﬁc:lary may
require to confirm or protect Beneficiary’s security interest therein. Grantor shall deliver to
Beneficiary two (2) true copies of any or all Leases and amendments thereto and upon
Beneficiary’s request shall make available for Beneficiary’s inspection all records related to
the Leases, including without limitation rent rolls, tenant financial statements-and books of
account. Grantor shall furnish Beneficiary with estoppel certificates from: each tenant under
each Lease stating that such tenant has accepted possession of its premises; that such tenant’s
obligation to pay rent is without any claim or right of set-off; and such other matters as
Beneficiary may reasonably request. - : :

16.1.4 If after the occurrence of an Event of Default any tenant or. -
lessee under a Lease becomes the subject of any proceeding under the Bankruptcy Code or '
any other federal, state or local statute which provides for the possible terminationor .-
rejection of the Leases assigned hereby, and any such Lease is rejected, then no damages ™.~
settlement shall be made without the prior written consent of Beneficiary; any check in-~ -
payment of damages for rejection or termination of any such Lease will be made payable ~ *
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L both to Grantor and Beneficiary; and upon request of Beneficiary, Grantor will duly endorse
‘to the order of Beneficiary any such check, the proceeds of which will be applied to any

'pOI'tIOIl of the indebtedness secured hereby in such manner as Beneficiary may elect. Grantor
hereby appoints Beneficiary its attorney-in-fact for the purpose of endorsing after the
occurrence of an Event of Default any check for rent or other charges under the Leases, or for
damages for rejection or termination of any Lease, such power of attorney being coupled
with an iriterest and-irrevocable,

. 16.1.5 After the occurrence of any Event of Default, if Grantor or any
other owner of thé Collateral occupies the Property or any portion thereof, such occupancy
shall be a tenancy at will, terminable by Beneficiary, and prior to such termination such
owner shall pay Beneficiary on the first (1st) day of each month a reasonable rental in
advance for the space so occupled On failure of such owner to vacate or pay rent as
Beneficiary may require, Beneﬁmary shall be entitled to evict such owner from the Property
by any lawful means, ° :

16.1.6..Grantor hereby agrees to indemnify Beneficiary against and
hold it harmless from all loss, liability. damage, cost or expense including attorneys’ fees
incurred by Beneficiary in connection-with any claims under the Leases, including without
limitation claims by tenants for security deposits or for rental payments more than one (1)
month in advance and not delivered to Benéficiary. All amounts indemnified against
hereunder, including reasonable attorneys’ fees paid by Beneficiary shall bear interest at the
rate applicable under the Loan Documerits after an Event of Default and shall be payable by
Grantor immediately without demand and shall be secured hereby.

16.1.7 Assignment of Rents and Leases; Grantor’s Right to Collect.
Grantor hereby absolutely and irrevocably assigns to Benieficiary all Grantor’s interest in the
Rents and Leases. This assignment shall be subject to the ternis and conditions of any
separate assignment of leases and/or rents, whenever executed in favor of Beneficiary and
covering the Property. Unless otherwise provided in any separate assignment of leases
and/or rents, and so long as no Event of Default has occurred or 1s continuing, Grantor may
collect the Rents as they become due under a license which is hereby ‘granted. Grantor shall
apply all Rents first to payment of amounts due and payments requlred to-be made under the
Loan Documents, and then to payment of operating expenses, repaits and maintenance for
the Property, before applying Rents to any other purpose. Grantor’s right to collect the Rents
shall not constitute Beneficiary’s consent to the use of cash collateral by Grantor in any
bankruptey proceeding. All tenants under the Leases are hereby expressly authorized and
directed to pay any and all Rents and other sums due Grantor pursuant to Leases directly to
Beneficiary or such nominee as Beneficiary may designate in writing after Beneficiary’s:
request therefor, and such tenants are hereby expressly relieved of any and all-duty; hablhty
or obligation to Grantor in respect of all payments made to Beneficiary or its nominee. No
further authorization shall be required from Grantor in order for a tenant to make payment of _'3
Rent to Beneficiary pursuant to this Deed of Trust. S
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o pUrp_oses.

17.  Use of the Property. The Property is not used principally for agricultural

" 18 Condemnation; Casualty Loss. Grantor shall give immediate notice to
Beneﬁmary of any condemnation proceeding, or loss or damage to the Collateral or any right
therein. Grantor authorizes Beneficiary, at Beneficiary’s option, to make a claim for and to
enter into-'a'__corhpremise or a settlement with respect to any proceeds payable as a result of
condemnatiofy, loss or damage, and Grantor shall execute such further documents as
Beneficiary shall require in connection therewith. All proceeds payable as a result of
condemnation, loss or damage to the Collateral shall be paid to Beneficiary. On receipt of
any proceeds, Beneﬁc'iary shall, at its option, and in its sole discretion, after deducting its
expenses including atiomeys’ fees, either (i) apply all or part of the proceeds against the
sums owed under the Loan Documents whether or not the sums are actually due or the
Collateral is impaired, and’ without affecting the due dates or amount of payments thereafter
due under the Loan Documents, or (ii) release all or any part of the proceeds to Grantor, or
(iii) permit all or any part of the procéeds to be used for repair and restoration of the Property
on such conditions as Beneficiary may.impose including evidence of sufficient funds to
complete the work, approval of thé plaris and specifications and periodic disbursement of the
proceeds during the course of repair and restoration.

19.  Waivers by Grantor: To the full extent Grantor may do so under applicable
law, Grantor agrees with Beneficiary as follows:

19.1  Grantor hereby waives and r'éleases all rights to a marshalling of the
assets of Grantor, including the Collateral, or to a sale in inverse order of alienation, in the
event of foreclosure of the liens and security 1nterests created hereunder

19.2  Grantor shall not be reheved of 1___ts obhgat_lon to pay the Secured
Obligations at the time and in the manner provided herein and in the other Loan Documents,
nor shall the lien or priority of this Deed of Trust or any other Loan Documents be impaired
by any of the following actions, nonactions or indulgences by Trustee or Beneficiary:

19.2.1 any failure or refusal by Trustee or Beneﬁ01ary to comply with
any request by Grantor (A) to consent to any action by Grantor or (B) to take any action to
foreclose this Deed of Trust or otherwise enforce any of the pr0v151ons hereof or of the other
Loan Documents; : S

19.2.2 any release, regardless of consideration, of""the:{&fhole orany
part of the Collateral or any other security for the Secured Obligations, or any person hable
for payment of the Secured Obligations; :

19.2.3 Beneficiary’s waiver of comphance or consent to or- :
acquiescence in any noncompliance with any other provision of this Deed of Trust or the
other [Loan Documents by Grantor or any guarantor of the Secured Obligations; or "
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IR 19.2.4 any agreement or stipulation between Trustee or Beneficiary

e and Grantor, or, with or without Grantor’s consent, between Trustee or Beneficiary and any

_ subsequent__owner or owners of the Collateral or any other security for the Secured
Obligations, renewing, extending or modifying the time of payment or the terms of this Deed
of Trust or any of the other Loan Documents (including a modification of any interest rate),
and in any such event Grantor shall continue to be obligated to pay the Secured Obligations
at the time and i1 the manner provided herein and in the other Loan Documents, as so
renewed, extended or modified unless expressly released and discharged by Beneficiary.

19.3 © Without affecting the liability of Grantor or any other person for the
payment or performance of any of the Secured Obligations and without affecting the lien
hereof upon any portion of the Collateral not released, Beneficiary may, regardless of
consideration, without notice to any person, release any person at any time liable for payment
or performance of the Secured Obligations, extend the maturity or modify the terms of any
Obligation or grant other mdulgences release or reconvey or cause to be released or
reconveyed at any time all-or partof the Collateral and take or release any other security or
make compositions or other arrarigements with debtors. Beneficiary may resort for the
payment of the Secured Obligations to dny other security held by Beneficiary as security for
the payment of the Secured Obligations.in such order and manner as Beneficiary in its sole
discretion, may elect. Beneficiary may take or cause to be taken action to recover the
Secured Obligations, or any portion thereof, or to enforce any provision hereof or of the other
Loan Documents without prejudice to the right of Beneficiary thereafter to foreclose or cause
to be foreclosed this Deed of Trust. Beneficiary shall not be limited exclusively to the rights
and remedies herein stated but shall be entitled to evéry additional right and remedy now or
hereafter afforded by law or equity. The rights of Trustee and Beneficiary under this Deed of
Trust shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Trustee and/or Beneficiary shall be construed as an
election to proceed under any one provision herein to: the exclusmn of any other provision.

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

20.1 Appointment of Receiver. At any time after an Event of Default and
during any period of redemption, Beneficiary shall be entitled, without notice; without _bond_
and without regard to the adequacy of the Collateral, to the appointment of a rec:e_iv."er for the
Collateral. The receiver shall have, in addition to all the rights and powers customarily given
to and exercised by a receiver of real property appointed pursuant to an agreement in'adeed ©
of trust or mortgage after default in payment or performance of the secured obligations;all - .~
the rights and powers granted to Beneficiary by the Loan Documents. The receiver shall be .-

T
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o e..ntitled to receive a reasonable fee for management of the Property If Grantor is an
' occupant of the Property, Beneficiary has the right to require Grantor to pay rent at fair
_market rates and the right to remove Grantor from Property if Grantor fails to pay rent.

e 21 Events of Default. Time is of the essence of the Loan Documents. All sums
secured hereby shall become immediately due and payable, at the option of Beneficiary,
without further demand or notice, after any of the following occur, each of which shall be an
“Event of Default”

21 1 Far]ure by Grantor to make any payment (whether of principal,
interest, expenses, fees or'otherwise) required to be made under the Guaranty, this Deed of
Trust, or any other Loan Dccurnent when due, by acceleration or otherwise; or

21.2 F arlure by Grantor to observe or perform any other covenant,
condition or agreement contained herein or in the Guaranty, the Loan Documents, or in the
Indemnity Agreement, when such-observance or performance is due; or

213  Any representafion'or warranty made by Grantor contained herein or
in any other Loan Document, or-in the- Indemnlty Agreement, shall be untrue in any material
respect; or : .

214  The occurrence of any of the following with respect to Grantor, any
general partner in Grantor or any general partner in a general partner in Grantor (if Grantor is
a partnership), or the then owner of the Collateral (each referred to as “such person”), or with
respect to the Collateral: - .

21.4.1 Any assignment made by__.any such person for the benefit of
creditors or the calling of a meeting of the creditors representing a significant portion of the
liabilities of any such person, and an agreement by such credrtors to effect a moratorium,
extension or composition of debt or any of the foregoing; or -

21.4.2 The filing of any involuntary p'et-ition or any other petition
against any such person under any section or chapter of the Bankruptcy Code, or any similar
law, whether state, federal or otherwise, relating to insolvency, reorganlzatlon or liquidation,
or the relief of debtors, by the creditors of such person; or .

21.4.3 The appointment by any court of a receiver .tru'StEe , liquidator
or similar official to take possession of the Property (or any portion thereof) or. any pnopert},r
or any asset or assets of any such person; or i

21.4.4 The attachment, execution or judicial seizure (whether by ™.
enforcement of money judgment, by writ or warrant of attachment, or by any other process) -
of the Collateral or of all or any part of the assets of any such person, such attachment o
execution or other seizure remaining undismissed or undischarged; or
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L 21.4.5 The admission in writing by any such person of its inability to
o pay 1ts debts or perform its obligation as they become due or the filing of a petition in
_bankruptcy by any such person; ot

21.4.6 If the Secured Obligations secured hereby or any part thereof
are made for the purpose of financing construction of improvements on the Property, the
commencement of any suit, action or proceeding before any court or governmental authority
to enjoin Or. otherwrse prevent construction of any such improvements; or

21 5 ! Grantor abandons the Property or ceases to do business or terminates
its business as it relates to the Property for any reason whatsoever;

21.6 . A Transfer of the Property occurs (other than a Transfer for which
Beneficiary has given Grantor a partral release of the lien of this Deed of Trust), whether
voluntary, involuntary or’by operation of law, and whether or not Beneficiary has waived or
failed to assert its rights in ¢onnection with any previous Transfer. The term “Transfer” as
used herein means any sale, mortgage encumbrance, conveyance, or other transfer of any
present or future interest in all or any part of the Collateral {except personal property in the
ordinary course of business), or'any eontract or agreement therefor without the prior written
consent of Beneficiary. The term “Transfer” shall also include any lease of the Property
containing an option to purchase; if Granior or any general partner in Grantor is a corporation
other than one whose stock is publiclytraded, any change in the ownership of voting control
of the corporation; and if Grantor is a partnership, any change in the ownership of voting
control of the partnership whether through the withdrawal and/or admission of partners or
amendment of the partnership agreement. Without llmmng the generality of the foregoing,
this subsection shall apply to Transfers to or from nominees or agents, Transfers made to
subsidiary or affiliated entities, Transfers made to'a restructured limited partnership,
Transfers by any partnership to the individual partners or vice versa, Transfers by any
corporation to its stockholders or vice versa, and Transfers in- connectlon with any corporate
merger or consolidation. In the event of a Transfer, Beneficiary may, without notice to
Grantor, deal with the transferee with respect to this Deed of Trust, the Secured Obligations
and the other Loan Documents, as if the transferee were Grantor, and such dealing shall
neither satisfy nor discharge Grantor’s liability for the Secured- Obllgatlons or under the Loan
Documents, nor constitute Beneficiary’s consent to the Transfer; or” .-~ %

21.7  The commencement of any action or proceedmg that would result in
forfeiture of the Property to any governmental authority or agency. s

21.8  Beneficiary shall not exercise any remedies it may havé_l?te're'under or
at law on the occurrence of an Event of Default described in this Section 21 without Tirst. -
giving Grantor written notice thereof and the opportunity for three (3) business days after i
such notice to cure the same. Beneficiary shall not exercise any remedies it may have ~ .-
hereunder or at law on the occurrence of an Event of Default described in this Section 21"

without first giving Grantor written notice thereof and the opportunity for Twenty (20).days . ¢ .
after such notice to cure the same; provided, however, that if such Event of Default cannot ~ .~
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" “reasonably be cured within twenty (20) days, then Beneficiary shall not exercise such
" réemedies for up to Ninety (90) days after such notice so ong as Grantor commences
redsonable efforts to cure the Event of Default within such twenty (20) day period and

'diligentlj? C'o_ﬁtinues efforts thereafter to cure the same.

L2200 Remedles On the occurrence of any one or more Events of Default,
Beneﬁc1ary may (but shall not be obligated to), in addition to any rights or remedies
available to it héreunder or under the Guaranty or other Loan Documents, take such of the
following actions personally or by its agents, servants or attorneys, or through Trustee or a
court-appointed receiver, with ot without entry, and without notice, demand, presentment or
protest, as Beneficiary deems necessary or advisable to protect and enforce its rights and
remedies against Grantor and in and to the Collateral, each of which may be pursued
concurrently or otherwise, at such time and in such order as Beneficiary may determine, in its
sole discretion, without impairing 'or otherwise affecting its other rights or remedies:

22.1  Declare the entire balance of the Secured Obligations (including the
entire principal balance thereof, all accrued and unpaid interest, and all other such sums
secured hereby) to be immediately due-and payable and upon any such declaration the entire
unpaid balance of the Secured Obligations shall become and be immediately due and payable
without presentment, demand, protest or further notice of any kind; or

22.2 Institute a prodeed_ing or proceedings, judicial or otherwise, for the
complete foreclosure of this Deed of Trust under any applicable provision of law; or

22.3  Cause any or all of the C’dllaterel .ito be sold under the power of sale
granted by this Deed of Trust or any of the other Loan Documents in any manner permitted
by applicable law; or : : :

22.4  Institute an action, suit or proc’éeeding in eQuity for the specific
performance of any of the provisions contained in the Lioan Documents or for injunctive
relief; or :

22.5 Revoke Grantor’s license to collect Rents enter upon the Property and
exclude Grantor and its agents and servants wholly therefrom, without. liability for trespass,
damages or otherwise, and take possession of all books, records and accounts relating thereto
and all other Collateral, and Grantor agrees to surrender possession of the Collateral and of
such books, records and accounts to Beneficiary on demand after the happening of any Event
of Default; and use, operate, manage, preserve, control and otherwise deal-therewith and
conduct the business thereof, without interference from Grantor; and upon each such entry
and from time to time thereafter, at the expense of Grantor and the Collateral; without .-
interference by Grantor and as Beneficiary may deem advisable, (i) either by purchase, repair
or construction, maintain and restore the Property, (ii) insure or reinsure the same, (iii) make "
all necessary or proper repairs, renewals, replacements, alterations, additions, bettennents’"_:'

and improvements thereto and thereon, (iv) complete the construction of the Improvements.
and, in the course of such completion, make such changes in the contemplated or completed .-~ .
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o Irnprovernents as it may deem advisable, and (v) have the right to exercise all rights and

o powers . with respect to the Property, either in Grantor’s name or otherwise including, without
limitation, the right to: make, terminate, cancel, enforce or modify Leases (subject to the
'r-ights__:_of tenants thereunder), obtain and evict tenants and subtenants on such terms as
Beneficiary shall deem advisable, require Grantor to transfer security deposits to Beneficiary
together with all records evidencing such deposits, and take any actions described in
subsectmn 22 6 of this section; or

22. 6 __Wlth or without the entrance upon the property collect, recetve, sue
for and recover in its.own name all Rents and cash collateral derived from the Property, and
after deducting therefrom all costs, expenses and liabilities of every character incurred by
Trustee and/or Beneficiary in collecting the same and in using, operating, managing,
preserving and controlling the Property, and otherwise in exercising Beneficiary’s rights
under subsection 22.5 of this section, including payment of taxes and insurance premiums
and other charges in connection with the Collateral, and compensation for the service of
Trustee and Beneficiary and their respective attorneys, agents and employees, to apply the
remainder to payment of the Secured ‘Obligations then due (whether or not the maturity date
of the Secured Obligations has. begn accelerated) If the maturity of the Secured Obligations
has not been accelerated, Beneficiary may withhold from any collected Rents in excess of the
amount necessary to pay Secured Obhgatlons currently due, an amount determined by
Beneficiary in its sole discretion necessary to pay sums anticipated to become due which
exceed the anticipated future rents; or -

22,7  Take all actions permltted under the Uniform Commercial Code of the
State in which the Collateral is located; or ' --

22.8  Take any other action or 'j'jﬁreu”e any. other right or remedy as
Beneficiary may have under applicable law, including without limitation, an action to obtain
a deficiency judgment after completion of a judicial or non_]udlclal foreclosure

The collection of Rents shall not cure or waive any default or modify or affect any
notice of default required under the Loan Documents. Grantor further agrees and covenants
that for the purpose of enforcing any rights or remedies hereunder; Beneficiary shall have
constructive possession of the Property, whether or not it is actual possession; but in no event
shall Beneficiary accrue any liability by reason of such constructive possesswrl provided,
however, that the acceptance by Beneficiary of this Deed of Trust, with all of the rights,
powers, privileges and authority so created shall not, prior to entry upon and-taking of actual
possession of the Property by Beneficiary, be deemed or construed to conistitute Beneficiary a

mortgagee in possession” nor thereafter or at any time or in any event obligate: Ben'ef]ciary
to appear in or defend any action or proceeding relating to the Leases or the Property, take
any action relating to the Property, relet the Property, expend any money or incur any- i
expenses or perform or discharge any obligation, duty or liability under the Leases, or
assume any obligation or responsibility for any security deposits or other deposits dehvered

to Grantor by any tenant thereunder and not assigned and delivered to Beneficiary; nor shail = .
Beneficiary be liable in any way for any personal injury or property damage sustained by_,an_y

A
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S person or entity, in or about the Property. In exercising its rights under this section,

' Beneﬁcmry shall be liable only for the proper application of and accounting for the Rents
collected by Beneficiary or its agents. Any Rents paid to Beneficiary as its agents, or to a
receiver shall be credited against the amount due from the tenant or lessee under the Lease,
and apphed to; any portion of the Secured Obligations in such manner as Beneficiary may
elect :

On 'the' o”c_cuﬁence of an Event of Default, acceleration and written request of
Beneﬁciary, TrLts'tee shall sell the Property in accordance with the applicable law of the state
in which the Property islocated, at public auction to the highest bidder. The Collateral may
be sold separately oras a whole, at the option of Beneficiary. If noncontiguous portions of
the Property are situated in different counties, Grantor agrees that a sale by Trustee of all or
any part of the Property may be held in a single county provided all notices required to be
posted are posted on the Property in each county and that all notices required to be published
are pubhshed 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 Deed of Trust as of the date of the- sale, or (ii) the purchase price. Trustee shall apply the
proceeds of any sale, first, to the expenses of sale, including the cost of guaranty of title and a
reasonable Trustee’s fee and Trustee’s ‘attorneys’ fees and, second, to the Secured
Obligations and any other indebtednéss (including without limitation attorneys’ fees) secured
by this Deed of Trust; and the surplus, if any, shall be distributed in accordance with
applicable law. Trustee shall deliver to the purchaser-at the sale of the Property its deed,
without warranty, which shall convey to the purchaserthe interest in the Property which
Grantor had or had the power to convey at the time of its execution of this Deed of Trust, and
such as it may have acquired thereafter. The Trustee’s deed shall recite the facts showing
that the sale was conducted in compliance with all the requirements of law and this Deed of
Trust, which recital shall be prima facie evidence of such compliance and conclusive
evidence thercof in favor of bona fide purchasers and encumbrancers for value.

At the request of Beneficiary, Trustee shall sell the personal property Collateral at a
public sale at the same time and place as the sale of the Property; or Beneficiary may sell the
personal property Collateral 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
Collateral, Beneficiary hereby assigns its security interest in the personal property Collateral
to Trustee. Grantor agrees that a sale by Trustee and the notices required under the deed of
trust laws are commercially reasonable and adequate under the Uniform Commerc:lal Code

The power of sale conferred by this Deed of Trust and by applicable law is not an. -
exclusive remedy, and when not being exercised, Beneficiary may foreclose this Deed of _
Trust as a mortgage and Grantor shall pay all costs incurred by Beneficiary in any suit, 6r .-~
appeal therefrom, brought by Beneficiary to foreclose this Deed of Trust, including Wlthout

limitation costs of guaranty of title and reasonable attorneys’ fees. Trustee is not obligated- to o : -
notify any party hereto of a pending sale under any other deed of trust or of any action or. -
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L ﬂro_c‘eeding in which Grantor, Trustee or Beneficiary shall be a party, unless such action or
" proceeding is brought by Trustee.

) 'Be.r.l"e_ﬁ_ciary may at any time discharge Trustee and appoint a successor Trustee, who
shall have all of the powers of the original Trustee.

"-23.” . ~'Repairs and Advances During Redemption Period. In the event of a
judicial foreclosure; the purchaser during any redemption period may make such repairs and
alterations to the- 'Prop'érty as may be reasonably necessary for the proper operation, care,
preservation, protectlon and insuring of the Property and may pay any taxes or indebtedness
secured by liens.on the, Property which become due and payable during the redemption
period. Any sums so pald together with interest from the date of payment at the rate
provided in the Judgment shall be added to the amount required to be paid for redemption of
the Property. . -

24, Operating Statements; Examination of Books and Records. Within one
hundred twenty (120) days aftet the close of Grantor’s fiscal year, Grantor shall deliver to
Beneficiary a detailed operating statement in form customarily used for similar operations
covering the Property and certified s correct by Grantor’s financial officer. In addition,
Grantor shall deliver to Beneficiary, within-twenty (20) days after written demand therefor, a
detailed statement in form satisfactory to Beneficiary covering the Property and certified as
correct by Grantor, setting forth the Rents received from the Property for the period stated in
such demand, the disbursements made for said period, and the names of the tenants of the
Property, together with a summary of the terms of the:Leases or other rental arrangements.
Grantor shall permit Beneficiary or its representative to‘examine all books and records
pertamlng to the Property upon prior written demand. of not less than ten (10) days and to
examine the Property at any reasonable time. e

25,  Foreclosure of Tenant’s Rights; Subordination. Beneficiary shall have the
right, at its option, to foreclose this Deed of Trust subject to. the. rights of any tenants of the
Property. Beneficiary’s failure to foreclose against any tenant shall not be asserted as a claim
against Beneficiary or as a defense against any claim by Beneﬁc1ary in any action or
proceeding. Beneficiary at any time may subordinate this Deed of Trust to any or all of the
Leases and may, in case of such subordination, retain its priority clalm o any condemnation
or insurance proceeds. :

26.  Right of Subrogation. Beneficiary shall be subrogated to the 11611 and rights,
whether legal or equitable, of all beneficiaries, mortgagees, lienholders, Vendors and OWNETS
directly or indirectly paid off or satisfied in whole or in part by any proceeds advanced by
Beneficiary under the Loan Documents, which lien and rights shall not be thereby :
extinguished, regardless of whether these parties assigned or released of record their rlghts or
liens upon payment. In consideration of such payment by Beneficiary, effective upon such.
payment, Grantor shall and hereby does waive and release all demands, defenses and causes ;
of action for offsets and payments with respect to the same. i

I
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.. 27. Additional Security Instruments. Within ten (10) days after request by

' Benefimary, Grantor shall execute, acknowledge and deliver to Beneficiary such additional
_sécurity agreements or similar security instruments, in form and substance satisfactory to
Beneficiary, covering all property of any kind described herein in which Grantor owns any
interest. Within ten (10) days after request by Beneficiary, Grantor also shall execute,
acknowledge and deliver to Beneficiary any financing statement, renewal, affidavit,
certificate, contlnuatlon statement or other document as Beneficiary may request in order to
perfect, preserve, continue, extend or maintain the security interest created hereunder or
under any other "‘Sc_cur_i.ty instrument and the priority of such security interest; and Grantor
hereby appoints Benéﬁéiary its attorney-in-fact for the purpose of executing such documents
on its behalf if it fails to do 80, such power of attorney being coupled with an interest and
irrevocable. '

When recorded, this Deed of Trust shall constitute a fixture filing under the Uniform
Commercial Code. Grantor shall give Beneficiary at least thirty (30) days’ prior written
notice of any proposed change in Grdntor’s name, identity or structure, or the adoption or
change of any trade names under which Grantor operates or intends to operate the Property,
and will execute and deliver to-Beneficiary, prior to or concurrently with the occurrence of
any such change or the adoption or change of any such trade name, all additional financing
statements that Beneficiary may request to éstablish and maintain the perfection and priority
of Beneficiary’s security interest in the Collateral. Grantor further agrees to pay to
Beneficiary on demand all costs and expenses incurred by Beneficiary in connection with the
preparation, execution, recording, filing and refiling.of any such instrument or document,
including the charges for examining title and the attorneys fees for rendering an opinion as
to the priority of this Deed of Trust and of such security agreements or instruments as a valid
and subsisting lien on the Collateral subject to no exceptions whatsoever except as described
herein. However, neither a request so made by Beneéficiary northe failure of Beneficiary to
make such request shall be construed as a release of such Collateral or any part thereof from
the security interest created by this Deed of Trust, it being understood and agreed that this
covenant and any such security agreement or other similar securlty mstrument delivered to
Beneficiary, are cumulative and given as additional securlty :

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

29.  Joint and Several Liability; Cumulative Remedies. If there'is more than".
one grantor hereunder, their obligations shall be joint and several. All Beneficiary’s rights
and remedies hereunder are cumulative and not in substitution for any right or remédy
otherwise available. Without waiving its rights against Grantor or in the Collateral, ™ .~
Beneficiary may resort for the payment of the indebtedness secured hereby to any other _
security or guaranty therefor held by Beneficiary, in such order and manner as Beneficiary .~
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o 'nlay' elect. The enforcement or commencement of proceedings to enforce a particular
' remed}r shall not preclude the discontinuance thereof and the subsequent enforcement or
_ commencement of proceedings to enforce the same or a different remedy.

" 30 ﬁ - Successors and Assigns. This Deed of Trust applies to, inures to the benefit
of and blnds all parties hereto and their heirs, devisees, legatees, administrators, executors,
dlstnbutees successors and assigns.

31 Gender, Number; Definition of “Beneficiary”. This Deed of Trust shall be
so construed that; ‘wherever applicable, the use of the singular shall include the plural
number, the use of the plural number shall include the singular number and the use of any
gender shall be appllcable to all genders and shall likewise be so construed as applicable to
and including a corporation, partnershlp or other business entity. The term “Beneficiary”
shall mean the holder and owner, including pledgees, of any indebtedness or any note
evidencing any indebtedness secured hereby, whether or not named as Beneficiary herein.

32,  Invalidity. The'invélidity or unenforceability of any term or provision hereof
shall not affect the validity or enforceabﬂlty of any other term or provision hereof.

33. Usuary. If performance of any obh gation or payment of any amount under the
Loan Documents when such performanceé ot payment is due shall constitute a violation of
any applicable usury laws, then the obligation to be performed or the payment to be made
shall be reduced so that in no event shall any exaction be possible under the Loan Documents
that would constitute a violation of such usury laws; but the obligations shall be performed
and the payments shall be made to the full extent p0551ble without constituting a violation of
such usury laws. :

34.  Notices. Any demand or notice made :o'r_-tou be given hereunder by Trustee or
Beneficiary, or both, to Grantor shall be effective on the earlier of (a) three (3) days after
being mailed by registered or certified mail, return receipt requested, or dispatched by public
or private courier service, to the address of Grantor as set forth above or to the address at
which Beneficiary customarily or last communicated with Grantor or:(b) when delivered
personally to Grantor or Grantor’s agent for receipt of such notices. -

35. Appointment of Trustee and Beneficiary. If Grantor is obli'gated to execute
any document or instrument hereunder and fails or refuses to do so within ten (10) days after
written demand by Beneficiary, Grantor hereby appoints each of Trustee and Beneficiary,
severally its attorney-in-fact, which appointment is irrevocable and shall be deemed to be
coupled with an interest, with respect to the execution, acknowledgment, delivery and filing
or recording for and in the name of Grantor of any of such documents or instr_l_l_niénts;f o,

35.1 Report of Real Estate Transaction. Grantor will make, ona timely -
basis, any reports or returns required under Section 6045(e) of the Internal Revenue Codeof
1986 (and any similar reports or returns required by state or local law) relating to the <~
Property, notwithstanding the fact that the primary reporting responsibility may fall on

3
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L Beneﬁc1ary counsel for Beneficiary, or any other party. Graptor’s obligations under this
“ section will be deemed to be satisfied if proper and timely reports and returns required under

this séction are filed by a title company or real estate broker involved in the real estate
transaction relating to the Property, but nothing contained herein shall be construed to require
such __returns_io_f reports to be filed by Beneficiary or counsel for Beneficiary.

36 Forelgn Investment Acts and Regulations. If Grantor is or shall become
subject to the International Investment Survey Act of 1976, the Agricultural Foreign
Investment Disclosure Act of 1978, the Foreign Investment in Real Property Tax Act of
1980, the regulations issued pursuant to such Acts or any amendment to such Acts or
regulations (such Acts, regulations and amendments are collectively referred to as the
“Foreign Investment Acts and Regulations”) Grantor shall promptly give to Beneficiary
written notice that it is.so subject.and shall, at its sole expense file whatever records and
reports are required or necessary.pursuant to any Foreign Investment Acts and Regulations
and shall indemnify and hold harmless Beneficiary from and against any losses, damages,
liabilities, expenses and costs -'(incli_ldi'hg, but not limited to, attorneys’ fees, disbursements
and court costs) Beneficiary may sustain or incur as a result of Grantor’s failure 10 comply
with the provisions of such Foreigh Invéstment Acts and Regulations.

37. Controlling Document. In the event of any conflict or inconsistency between
the terms and provisions contained in this Deed of Trust and those contained in any of the
other Loan Documents (except any separate assignment of leases and/or rents and any loan
agreement, which shall prevail over this Deed of Trust) the terms and provisions of the Loan
Documents shall control. o

38.  Beneficiary’s Consent. Except when expressly subject to Beneficiary’s sole
discretion, whenever Beneficiary’s consent, approval or-satisfaction is required herein,
Beneficiary shall not unreasonably withhold its consent approval or determination of
satisfaction. - :

39.  Governing Law. This Deed of Trust shall be construed in accordance with
the laws of the State of Washington, - :

40.  Attorneys’ Fees. In the event of any Event of Default under this Deed of
Trust, or in the event that any dispute arises relating to the interpretation, enforcement, or
performance of any obligation secured by this Deed of Trust, or in th.e_event of 'b'a_nkruptcy or
insolvency proceedings as described below, Beneficiary shall be entitled to collect from
Grantor on demand all fees and expenses incurred in connection therewith, including but not
limited to fees of attorneys, accountants, appraisers, environmental inspectors; consultants,
expert witnesses, arbitrators, mediators, and court reporters. Without limiting the generality
of the foregoing, Grantor shall pay all such costs and expenses incurred in connection with.
(a) arbitration or other alternative dispute resolution proceedings, trial court actions, and”
appeals; (b) bankruptcy or other insolvency proceedings of Grantor, any guarantor or other.-

party liable for any of the obligations secured by this Deed of Trust, or any party haviag any B
interest in any security for any of those obligations; (c) judicial or nonjudicial foreclosure on, = *
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ot appomtment of a receiver for, any of the Property; (d) post-judgment
" collection proceedings including actions for deficiency judgments under RCW 61.24.100;
(é) all claims, counterclaims, cross-claims, and defenses asserted in any of the foregoing
whether or'not they arise out of or are related to this Deed of Trust; (f) all preparation for any
of the foregomg, and (g) all settlement negotiations with respect to any of the foregoing.

'41‘. No Offset Grantor’s obligation to make payments and perform all
obllgatlons covenants and warranties under this Deed of Trust and under the L.oan
Documents shall'be. a_b_solute and unconditional and shall not be affected by any
circumstance, including without limitation any setoff, counterclaim, abatement, suspension,
recoupment, deduction, defense or other right that Grantor or any guarantor may have or
claim against Beneficiary or any entity participating in makmg the loan secured hereby. The
foregoing provisions of this section do not constitute a waiver of any claim which Grantor or
any guarantor may have iri damages or otherwise against Beneficiary or any other person, or
preclude Grantor from mamtammg a separate action thereon. Grantor waives any right it
may have at law or in equity to consolidate such separate action with any action or
proceeding brought by Beneficjary, or to-assert such claim as a counterclaim in any action or
proceeding brought by Beneficiary, except for claims which, under applicable law, Grantor
must make in such action or proceedmg in order to preserve its right to make the claim.

42,  Notice. ORAL ARGUMENTS OR ORAL COMMITMENTS TO LOAN
MONEY, EXTEND CREDIT, OR FORBEAR FROM ENFORCING PAYMENT OF A
DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

[The remainder of this pagéf&'ihteﬁtiénally left blank. ]
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. - IN WITNESS WHEREOF, Grantor has executed this Deed of Trust as of the day and
_year set forth above.

Grantor:

PUNKIN CENTER, L.L.C., a Washington limited
liability compan

By

Name: Robert Janicki
Titde: Member

STATE OF WASHINGTON ) . . -
COUNTY OE Yy s
On this day of June, 2008, before me, the undersigned, a Notary Public in and

for the State of Washington, duly commissioned and sworn, personally appeared Robert
Janicki, to me known to be the person who signed as Member of PUNKIN CENTER L.L.C,,
the limited liability company that executed the within and foregoing instrument, and
acknowledged said instrument to be the free and voluntary act and dged of said company for
the uses and purposes therein mentioned, and on'cath stated tzat 4’@ was duly elected,
qualified and acting as said manager of the company, that was authorized to execute
said instrument for the purposes set forth therein. _
IN WITNESS WHEREOF I have here t my hand and official seal the day and
year first above written. o i

(Signature/of otary)_’_" o

NOTARY PUBLIC

STATE OF WASHINGTON
COMM!SSION EXPfRES
(Print or stamp name of No‘tary)

NOTARY PUBLIC in and f‘cyhe St
of Washington, residing at
My appointment expires:
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EXHIBIT A

LEGAL DESCRIPTION

. Allthe é_ér'té,in real property located in the County of Skagit, State of Washington,
described as foll_gws'; -

PARCEL A:

The North Half of the Ndﬁhwest Quarter; and the Northwest Quarter of the Northeast
Quarter of Section 14, Townshlp 35 North, Range 6 East of the Willamette Meridian, Skagit
County, Washington;

o

DWT 11015480v9 0023482-000038

EXCEPT the followmg descrlbed tracts:

The North 50 feet thereof as conveyed to the Puget Sound and Baker River
Railroad Company, by deeds recorded in Volume 70 of deeds, Page 185, and
in Volume 64 of deeds, Page 603, records of Skagit County, Washington

The North 15 feet of the N_brtheast Quarter of the Southeast Quarter of the
Northwest Quarter of the Northwest Quarter

That portion of said property conveyed to Puget Sound Power and Light
Company, a corporation, by deed dated April 3, 1957, filed April 4, 1957,
under Auditor's File No. 549528, records of Skagit County, Washington, also
described therein as the South 100 feetof the West 100 feet of the North
739.62 feet of that portion of the Northwest Quarter of the Northwest Quarter
of said section, lying Easterly of the county.road- known as the Ensley Road
(Cabin Creek Road) in Hamilton, Washmgton .

That portion conveyed by Thomas Cook to the State of Washmgton by deed
dated February 5, 1958, filed February 20, 1958, under Auditor's File No.
562027, records of Skagit County, Washington and recorded in Volume 292
of deeds, at Page 621, records of Skagit County, Washmgton

That portion conveyed to Skagit County, Washington, by deed dated July 7,
1962, recorded July 30, 1962, as Auditor's File No. 624432, records of Skag1t
County, Washington, and recorded in Volume 324 of deeds, Page 715
described as follows: -

A tract of land 100 feet in width, lying 50 feet on each side of the followmg i
centerline: .

Exhibit A - 1
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Beginning at a point on the East line of said Northwest Quarter of the
Northwest Quarter which 672.67 feet South of the Northeast Quarter corner
.. thereof; thence South 56°12'20" West 1706.36 feet to the West end of the
- . State Highway Bridge and the terminal point of this line;

ALSO that portion of the Northwest Quarter of the Southwest Quarter of the
-~ Northwest Quarter of said Section 14, lying Northerly of the Great Northern
o Rallroad right of way;

'EXCEPT road rights of way;

- A_ND EXCEPT a 50 strip North of and parallel with said Great
-~ Northern-Railroad right of way;

AND ALSO EXCEPT that portion of said premises lying Westerly of
Harvey Davis Creek;

AND ALSQ EXCEPT that portion deeded to the State of Washington
for Primary State Highway No. 16, by deed dated August 12, 1964,
recorded September 21,.1964, under Auditor's File No. 656103,

- records of Skagit County, Washington;

6. That portion conveyed fo.'I'MC Industry Group Inc., by instrument recorded
under Auditor's File No. 8610230040, records of Skagit County, Washington

7. Those portions conveyed to the 'Stafe of. Washington by instruments recorded
under Auditor's File Nos, 562026, 654609, 659282 659518, and 659519
records of Skagit County, Washlngton "

ALSO any portion thereof taken by decree of appropr1at10n in Skagit County
Superior Court Cause No. 27870; o .

EXCEPT any portion lying in the bed of Alder Creek and Alder Slough;

AND EXCEPT from all the above any portion lylng w1th1n any Skagit County
road right of way, Washington State Highway, Town of Harmlton Street or the
Puget Sound and Baker River Railroad right of way. ' :

8. That portion lying North of State Route 20.

9. Lot 1 Town of Hamilton Short Plat No. 94-01, approved February 8 1994
and recorded February 11, 1994, in Volume 11 of Short Plats, page 58, under
Auditor's File No. 9402110124, records of Skagit County, Washmgton belng -
a portion of the Northwest Quarter of the Northeast Quarter. - o

Exhibit A - 2
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: 'fOGETHER WITH that portion of vacated Ensley Road as may attach by operation of law;
.. _ Sﬁ:uated in Skag1t County, Washington
PARCEL B

That pornon of the East Half of the Northeast Quarter of the Southwest Quarter of the
Northwest: Quarter of Section 14, Township 35 North, Range 6 East of the Willamette
Meridian, Skagit County, Washington, lying North of the Great Northern Railway right of
way;

EXCEPT road rlghts of way;

AND EXCEPT a 50 foot strip adjoining the North side of the Great Northern Railway
right of way as conveyed to the town of Hamilton, by deed dated April 18, 1922,
recorded June 7,'1922, under Aauditor's File No. 156862, records of Skaglt County,
Washington;

AND ALSO EXCEPT Spur tractof railway, as referred to in deed from Seattle and
Northern Railway Company, dated January 30, 1902, and recorded April 5, 1902, in
Volume 46 of deeds, Page 428, r_ec_'_t_)rds of Skagit County, Washington;

Situated in Skagit County, Waéhing_ton
PARCEL C:

That portion of the West Half of the Northeast "Q__uar-te]_: of the Southwest Quarter of the
Northwest Quarter of said Section 14, Township 35 Notth; Range 6 East of the Willamette
Meridian, Skagit County, Washington, lying North of the Great Northern Railway right of
way and Westerly of the spur tract of railway extending from sald main tract to the mill of
the Lyman Lumber Company as conveyed by deed dated January. 30, 1902 and recorded
April 5, 1902 and Auditor's File No. 39426, records of Skaglt County, Washmgton in
Volume 46 of deeds, Page 428; L

EXCEPT highway rights of way;

AND EXCEPT a 50 foot strip adjoining the North side of the Great Northern Railway
right of way as conveyed to the Town of Hamilton by deed dated-April 18, 1922,
recorded June 7, 1922 under Auditor's File No. 156862, records of Skag1t Countv
Washmgton;

AND ALSO EXCEPT Lot 1, TOWN OF HAMILTON SHORT PLAT'NO HAM:
94-1, approved February 9, 1994, recorded February 11, 1994, in Volume 11 of Short
Plats, Page 58, under Auditor's File No. 9402110124, records of Skagit County= P
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~ Washington, and being a portion of the Northwest Quarter of the Northeast Quarter of
" - said Section 14.

' Sltuatedm S_kagit County, Washington
PARCEL D: -

That po.r.tioﬁ '.of the East Half of the Northwest Quarter of said Section 14, Township 35
North, Range 6 East of the Willamette Meridian, Skagit County, Washington, described as
follows:

Beginning at a pomt 3355 4 feet West and 1238.6 feet South of the Northeast corner of
Section 14; _

thence South 368 feet to the North boundary of the Great Northern Railway right of way
boundary; e &

thence North 88°19" West 220 feet morg or less, along said boundary, to the East boundary
of the county road; : _

thence North 194 feet to the South bou:ndal"j;of the Puget Sound and Baker River Railway;
thence along curve to the right of 13° a distance of 286.9 feet, more or less, to the point of

beginning;

EXCEPT that portion, if any, ]ymg East of the West line of those premises conveyed
to Tate Lundy by deed dated July 10, 1937, filed August 9, 1937 under Auditor's File
No. 293192, records of Skagit County, Washmgton and recorded in Volume 172 of

deeds, at Page 431.

Situated in Skagit County, Washington PARCEL E- :

That portion of the Northwest Quarter of the Southwest Quarter of the Northwest Quarter of
Section 14, Township 35 North, Range 6 East of the Willamette Merldlan, Skagit County,
Washington, lying North of a 50 foot strip North of and parallel to'the rlght of way of Great
Northern Railway Company and Westerly of Harvey Davis Creek :

Situated in Skagit County, Washington
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* . PARCELF:

Thé“"W'é.st 70 feet of the North 100 feet of the South Half of the Northwest Quarter of the
'Northwest Quarter of the Northwest Quarter of Section 14, Township 35 North, Range 6 East
of the Wlllamette Meridian, Skagit County, Washington;

EXCEPT county road.
Situated in Skag.l.t Q_ounty, Washington
PARCEL G: n\_ITE.Nfrt_dNALLY DELETED
PARCEL H: o

That portion of the Nort’ﬁ;ﬁest Q_uéiner of the Southeast Quarter of the Northwest Quarter of
Section 14, Township 35 North, Range 6 East of the Willamette Meridian, Skagit County,
Washington, lying North of the Great Northern Railway right of way;

EXCEPT road rights of way, _j .

AND EXCEPT that portion conveyea to Scott Paper Company by deed dated April
22, 1976 and recorded May 4, 1976 under Auditor's No, 834361, records of Skagit
County , Washington;

(Also known as a portion of Lot 2, TOWN OF HA_M‘I’L_T-ON SHORT PLAT NO. 94-01,
approved Iebruary 8, 1994, and recorded February 11, 1994, in Volume 11 of Short Plats,
page 58, under Auditor's File No. 9402110124, records of Skagit County, Washington; being
a portion of the Northwest Quarter of the Northeast Quarter '

Situated in Skagit County, Washington
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EXHIBIT B
EXCEPTIONS

"-._"Schedule B, Special Exceptions Nos. 1 thorough 18, inclusive, 21 through 43,
“inclusive; hsted in Chicago Title Company Commitment for Title Insurance, Order
No, IC45559 1ssued April 17, 2008, as modified by Endorsement No. 1 dated
June 24, 2008 as further amended by Endorsement No. 2 dated June 26, 2008,
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