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Assessor’s Parcel Numbers: P106105, P106106, P21493 P21495 P21740, P29385, P29522,
P29524, P29527, P29539, P29541, and P29345 - ’

THIS DEED OF TRUST is made and dated as of June 3 EE; 2008 by and between SKAGIT
RESPE LLC (the “TRUSTOR?”), Transnation Title Insurance (“TRUSTEE”) and BANK. OF THE
WEST, a California corporation (“BENEFICIARY™). o

WITNESSETH

THAT TRUSTOR IRREVOCABLY GRANTS, TRANSFERS AND _ASSIGNS to
TRUSTEE, its successors and assigns, IN TRUST, WITH POWER OF SALE

All that property now or hereafter acquired in County or Countles of Skag;t State of
Washington, described in the attached Exhibit A (“Property™); Sy

TOGRTHER WITH, and including, without lmitation: all of the bm]dmgs -and
improvements now or hereafier erected on the Property; all of the easements, rights; rights-of-way,
pnvﬂeges franchises and appurtenances now or hereafier belonging to, or in any way appertaining,

or in any way being a means of access, to said Property; all water and water rights, and pumps,
pumping plants, and all shares of stock evidencing the foregomg, and all machinery, apphances A
and fixtures for generating or distributing water, all rents, issues, profits, royaltles revénue,
income, general intangibles, including payment intangibles and all accounts arising out of the sale T
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" or lease.of the Property, and other benefits of or arising from the use or enjoyment of all or any
pottion of the Property or the buildings and improvements now or hereafier erected thereon
- (subject however to the right, reserved to TRUSTOR, to collect, receive and retain such rents,
issues, profits, royalties, revenue, income and other benefits prior fo any default hereunder or under
the Note referenced below or other evidence of debt secured hereby); all gas, oil, water and mineral
rights; profits and stock now or hereafter derived from, appurtenant to, or pertaining to the Property
(and any and-all shares of stock evidencing the same); all crops now or hereafter grown on the
Property; and all' equipment, machinery, appliances, building materials, goods and fixtures as
defined in Article. 9 .of the Uniform Commercial Code (*UCC™) (including replacements and
additions thereto) now or héreafler erected thereon.

For purposes hereof; the term “water rights” shall mean and includes all water, water rights,
ditch rights and entitlements of every kind or nature relating to the Property or the TRUSTOR’S
use of the Property, including without limitation: the ground water on, under, pumped from or
otherwise available to the Property.and the right to remove and extract any such groundwater; any
rights to which the Property is entitled with respect to the diversion, storage and use of surface
water, whether such rights are appropriative, riparian, prescriptive, adjudicated or otherwise; any
water, water storage right, or other water-related entitlement appurtenant or otherwise applicable to

the Property by contract or by virtie of the Property being situated within the boundaries of any-

district, agency, or other company, or other non-governmental entify, any drainage tights
appurtenant or otherwise applicable to the Property; all rights to transport, carry, allocate or
otherwise deliver water from or to the Property by any means, wherever located; all licenses,
permits, approvals, contracts, decrees, rights and interests to acquire or appropriate any water,
" water bank or other credits evidencing any right to water; and all storage and treatment rights for
any water or Water Rights, whether on or off the Propetty together with all storage tanks, and other
equipment used or usable in connection with such storage. . -

All of the foregoing shall be deemed to be and shall remain a part of the Property
encumbered by this Deed of Trust, and all of the foregoing, together with the Property (or the
leasehold estate, if this Deed of Trust encumbers a leasehold interest in the land comprising such
Property), are hereinafter referred to as the “premises”;, ..~ :

1. FOR THE PURPOSE OF SECURING, in such order oflpﬁority as BENEFICIARY, in its
absolute discretion, may determine: e

(a) Payment of an indebtedness in the aggregate principal amount of $5,665,000.00
as evidenced by a Credit Agreement dated as of June ___"., 2008 between SKAGIT
REAL ESTATE HOLDINGS, LLC, TRUSTOR and BENEFICIARY (herein
referred to as the “Note™), and any and all amendments, modifications; extensions
or renewals of the Note (whether evidenced by the Note or otherwise); together
with the payment of interest on such indebtedness and the payment of ail other

sums (with interest as therein provided) according to the terms of the Note (and any

and all amendments, modifications, extensions, or renewals thereof); -

(b) The maturity date of the Note, unless sooner paid, is June 1, 2023

otz TN
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(¢) The indebtedness secured by this Deed of Trust is subject to a variable rate

.. which may increase or decrease from time to time during the pendency of the

. obligations secured by this Deed of Trust and all interest which accrues shall bave
. 'the same priority as the funds initially advanced.

" (dy Payment of all other sums, with interest as herein provided, becoming due or
.~ payable, under the provisions of this Deed of Trust, to TRUSTEE or
’ BENEFICIARY

(e) Duc, prompt and complete observance, performance and dlscharge of each and
every -condition, obligation, covenant and agreement contained in this Deed of
Trust, the Note and any document or instrument modifying or amending this Deed
of Tr__u-st ot the Note, or otherwise evidencing, securing or pertaining to the
indebtedness evidenced by the Note;

(7 Payment of such additional sums (with interest thereon) as may hereafter be

borrowed from BENEFICIARY, or its successors or assigns, by Skagit Real Estate

Holdings, LLC; TRUSTOR or the then record owner of the Property and evidenced

by one or more mstruments (other than the Note) which are by their terms secured
by this Deed of Trust,” : ‘ _

2. TO PROTECT AND MAD\TTAH*I THE SECURITY OF THIS DEEP OF TRUST,
TRUSTOR AGREES: :

(a) Payment of Obligaﬁons When Due¢, TRUSTOR shall promptly pay, when
due and in lawful money of the United States of America which shall be legal
tender for public and private debts at the time of payment, each and every
indebtedness and obligation for which this Deed of Trust has been given as security
as provided hereinabove; and TRUSTOR shall promptly perform, observe and
discharge each and every condition, obligation, covenant and agreement for which
this Deed of Trust has been given as secunty as prowded herein.

(b} Maintenance of Premises. TRUSTOR shail mamtam and keep the premises in
good condition and repair and shall not commit or permit waste of the whole or part
of any item consisting of a part of the premises. TRUSTOR shall not alter, remove
or demolish any buildings, improvements, machinery, -equipment, appliances-or -
fixtures now or hereafter on the Property without thc pnor wntten consent of
BENEFICIARY. :

TRUSTOR shail promptly repair, replace or restore (in good, worlananhke manner
and in compliance with all laws, ordinances, govermnmental rules and :egulauons
easements, agreements, covenants, conditions and restrictions -affecting the
prermises) all buildings, improvements, machmery, equipment, applla.nces ‘and
fixtures now or hereafter on the Property, in the event of damage to or destruction
- of such buildings, improvements, machinery, equipment, apphances and fixtures .

1TIFHE

I TR

TRUSTOR shall perform, in the event all or any portion of the premises consumtes T =
a leasehold estate belonging to TRUSTOR, each and every obligation of
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TRUSTOR under the terms of the lease agreement relating to the demise of the
prexmises. :

© “TRUSTOR shall not commit, suffer or permit any act upon the premises in

. ‘violation of law, ordinance, governmental rules and regulations, casements,
.- agreements, covenants, conditions and restrictions affecting the premises or use of
the'premises

TRUSTOR shall cause the Property to be cultivated, irrigated, fertilized, fumigated,
sprayed, pruned and do any other acts which from the character or use of the
Property. may be reasonably necessary, and, if the Property is agricultural property,
TRUSTOR shall cause the Property to be farmed and harvested, and prepared for
farming and harvesting, in an approved and husbandmaniike manner.

In the pefféﬁnancé: _-;if all acts required of TRUSTOR under the above paragraphs

describing maintenance of the premises, TRUSTOR shall promptly pay when due
all expenses incurred therefor and shall promptly pay, discharge or otherwise
release all clalms for labor performed and materials furnished therefor.

(c) Enwronmental Protection Matters

(1) The TRUSTOR shall comply with any and all laws, regulations and
orders with respect_to the release and removal of Hazardous Materials on or
from the premises, and shall keep the premises free of any lien imposed
pursuant to such laws, regulations or orders. In the event TRUSTOR fails
to do so, after notice to TRUSTOR: and the expiration of the earlier of (i)
applicable cure periods hereunder, or (iiy the cure period permitted under
applicable law, regulation or order, BENEFICIARY may either declare an

“event of default under this Deed of Trust or cause the premises to be freed
from the Hazardous Materials to the extent necessary to comply with such
Jaws and free the premises from any such lien, and the cost of the removal
shall become due and payable immeditely upon demand and with interest
thereon at the default interest rate-applicable to the indebtedness secured
hereby from the date of demand uatil paid. . Any failure by TRUSTOR to
reimburse BENEFICIARY for any amounts expended within five (5) days
after demand shall be an event of default hereunder. TRUSTOR shall give
to BENEFICIARY and its agents and its employees access to the premises

* and hereby specifically grants BENEFICIARY ‘a license to remove the
Hazardous Materials if TRUSTOR fails to do so as reqmred above:

(2) TRUSTOR. shall not cause or permit {or allow any tanant or. other
occupant of the premises to cause or permit) the premises to be used to

generate, manufacture, refine, transport, freat, store, handle,” dispose, :
transfer, produce or process Hazardous Materials. TRUSTOR - shall not. -
cause or permit a D:scharge of Hazardous Materials. TRUSTOR shall:
notify BENEFICIARY in writing immediately upon the receipt of:- 1) any’
Notice, (ii) TRUSTOR’s discovery of any occurrence or condition on any © . .

...
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Real Property adjoining or in the vicinity of the premises that could cause
the premises, or any part thereof, to be subject to any restrictions on the
ownership, occupancy, transferability or use of the premises under any
Environmental Law.

{3) Should TRUSTOR or any tenant or other occupant of the premises

~_cause or permit any intentional or unintentional act or omission resulting in

. the Discharge of Hazardous Materials, TRUSTOR. shall promptly, and at
" TRUSTOR’s sole expense, clean-up such Discharge, or cause such tenant

. ~or other occupant to clean-up such Discharge, in accordance with applicable
" “federal;. state and local regulations. TRUSTOR shall fully cooperate in

allowing from time to time such examinations, tests (including but not

- limited .to. a gcohydrologwal survey of soil and subsurface conditions),

Deed of Trust 1 (Rev 12/2005)

mspectwns, ‘and reviews of the premises or amy part thereof as
BENEFICIARY, in its sole discretion, shall determine to be advisable in
order to evaluate any potential environmental problems. The cost of any
such exa:mmahons tests inspections and reviews shall be paid by
TRUSTOR

(4) For puxposes hereof the followmg terms shall have the followmg
meanings: .

(i) “Dlst:harge” shall mean any spilling, leaking, pumping,
pounng, emitting, “emptying, release, discharge, injection,
escaping, leaching, -dumping, or disposing into the
environment, including continuing migration, of Hazardous
Material(s) into.or through the soil, surface water or ground
water of the Real Property, whether caused by, contributed
to, permiited by, acquiesced to, or known to the Borrower.

iy  “Environmental Claims”; shall mean all claims, however
asserfed, by any govemmental authority or other person
alleging potential liability or responsibility for violation of
any Environmental Law or for Discharge or injury to the
environment or threat to public health, personal injury
(including sickness, disease or ‘death), Property damage,
natural resources damage, or otherwise alleging liability or
responsibility for damages (punitive ot otherwise), cleanup,
removal, remedial or response costs, restitution, civil or
criminal penalties, injunctive relief, or other type of relief,
resulting from or based upon (a) the presence, placenient,
Discharge, emission or release (including intentional and
unintentional, negligent and non-negligent, sudden or non-

sudden, accidental or non-accidental placement, spills, leaks, *
Discharges, emissions or releases} of amy Hazardous' &
Material at, in, or from Property, whether or not owhed by .~
the TRUSTOR, or (b) any other circumstances forming the .~ .
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Deed of Trust 1 (Rev 12/2005) -6 Wmm

basis of any violation, or alleged violation, of any
Environmental Law.

(i) “Environmental Laws”: shall mean all federal, state or
local laws, statutes, common law duties, rules, regulations,
ordinances and codes, together with all administrative
orders, directed duties, requests, licenses, authorizations and
permits of, and agreements with, any governmental
anthorities, in each case relating to environmental, health,
safety and land use matters; including the Comprehensive
Environmental Response, Compensation and Liability Act of

1980 (“CERCLA"), the Clean Air Act, the Federal Water

... Pollution Control Act of 1972, the Solid Waste Disposal
. Act, the Federal Resource Conservation and Recovery Act

“ (*RCRA™), the Toxic Substances Control Act, the

- Pmergency Planning and Community Right-to-Know Act

and applicable state and local hazardous waste control laws,

-~ solid waste management laws, water codes and health and

’ safety laws and regulations.

(iv) "“Hazardous Materials™: shall mean all those substances
which are regulated by, or which may form the basis of
liability under, any Environmental Law, including all
substances identified under any Environmental Law as a
pollutant, contaminant, hazardous waste, hazardous
constituent, special waste, hazardous substance, hazardous
material, or- toxic substauce, or petroleum or pefroleum
derived substance or waste

(¢) Insurance. TRUSTOR shall pmude, mamtam and keep policies of insurance
(with companies and in form, content, policy limits and terms satxsfactory to
BENEFICIARY, with loss payable to BENEFICIARY) insuring the premises
against: fire (with an extended coverage endorsement), public hablhty, loss of rents

or business interruption, flood damage (if the Property.is located in a flood hazard |

area and if such insurance is available)} and such ‘other hazards and coverages,
including earthquake, as BENEFICIARY from tlme to tune may reasonably
require.

TRUSTOR shall promptly pay when due all premiums for such-insurance, shall
deliver copies of all such insurance policies, renewals of such pohcxes apd preminm
receipts therefor to BENEFICIARY, and shall do all things necessary to-obtain
prompt settlement or disposition of any claim or loss covered under such pohcws

All such policies shall name BENEFICIARY as an additional msured- and‘-‘Shall- .
include such endorsements as BENEFICIARY shall reasonably deem necessary to’ -
protect its interest in the premises. All such policies shaill not be cancelable'nor
subject to substantial change without at least ten (10) days’ prior written notice to, .-~ -
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Deod of Trust 1 (Rev 12/2005) -7- H‘mm

and approval by, BENEFICIARY, and BENEFICIARY shall receive at least ten

_ {10) days’ prior written notice of the termination of any such policy.

© "'Without waiving or curing any default in the performance of any obligation under

. this Deed of Trust and/or without waiving motice of amy such default,
.-~ .BENEFICIARY may, in its absolute discretion: apply the proceeds of such
<" Ingurance upon any indebtedness or obligation secured under this Deed of Trust;

a:__gdfor, in such order, in such manner and according to such terms and conditions as
BENEFICIARY may determine, release all or portions of such proceeds to
TRUSTOR for the repair, replacement, or restoration of the premises.

{d) Payment of Taxes and Assessments. Unless an appropriate extension of the
time to pay has been filed. TRUSTOR shall pay and discharge, at least ten (10)
days prior to delinquency: all taxes, assessments and charges of every kind and
nature (including real personal property taxes); all general and special assessments,
including common area-maintenance assessments and assessments on appurtenant
water stock; all leviés and all permit, inspection and license fees; all water and
sewer rents, connection fees and charges and all other public and private charges
whether of a like or different nature) imposed upon or assessed against TRUSTOR
or the premises, or any patt thereof or upon the revenues, rents, issues, income, or
profits thereof or upon the mventory of goods maintained or stored thereon or
therein. TRUSTOR shall, within ten (10) days following such payment or
discharge, provide BENEFICIARY with receipts therefor.

Notwithstanding the foregoing, TRUSTOR. shall have the right to contest the
validity or amount of any such tax, assessment or charge; provided that the validity
or amount thereof is contested diligently and in good faith and provided further that
TRUSTOR shall protect the premises against any lien arising out of any such fax,
assessment or charge, or out of any such’ contest thereof, by obtaining a bond, in
form, substance, amount, and issued by a surety, satisfaciory to BENEFICIARY.

(e) Litigation,. TRUSTOR shall appear in and defend any action or proceeding
purporting to affect the security of this Deed of Trust and/or the rights and/or
powers of BENEFICIARY and/or TRUSTEE hereunder, and TRUSTOR shall pay
all costs and expenses (including costs of evidence of title and attorneys’ fees at
trial and on appeal) in any action or proceeding in which BENEFICIARY or
TRUSTEE may so appear and/or in any suii brought by- BENEFICIARY to
foreclose this Deed of Trust, to enforce any obligation secured by this Deed of
Trust and/or prevent the breach thereof.

{i Performance of Obligations by Beneficiary or Trustee, Should TRUSTOR
- fail to make any payment, perform any obligation or do any act. set forth in or
secured by this Deed of Trust, BENEFICIARY or TRUSTEE (at the request’ of

BENEFICIARY), without obligation to do so, without notice to or demand upon "
TRUSTOR and without releasing TRUSTOR from making such future payments, -
performing such future obligations or doing such future acts, may make such
payment, perform such obligation or do such act in such manner and to such extent .~
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as BENEFICIARY or TRUSTEE may deem necessary to protect the security of
this Deed of Trust. For any and all such purposes, BENEFICIARY and/or

" TRUSTEE are authorized to enfer upon the premises, and, if the premises consists

" of agricultural property, BENEFICJIARY andlor TRUSTEE are anthorized to

A prepare for harvest, harvest, remove, and sell any crops that may be growing upon
" _-the premises and apply the proceeds thereof to the indebtedness secured by this
e Deed of Tmst

Wlthout hmmng the foregoing, BENEFICIARY or TRUSTEE may pay, purchase,
contest. or_compromise any encumbrance, charge or lien which, in the sole
judgment of BENEFICIARY or TRUSTEE, appears to be prior or superior to this
Deed of Trust. In exercising any such power, BENEFICIARY or TRUSTEE may

pay all necessary expenses incurred therefor and employ legal counsel and pay its

fees.

: TRUSTOR agi"ees to and shall pay, immediately without demand, all sums so
expended by BENEFICIARY or TRUSTEE, with interest, from the date of
expenditure, at'a rate which is five percent (5%) per annum in excess of the rate
otherwise payable on such date accordmg to the terms of the Note.

(g) Condemnation. Any award of damages or other form of compensation
awarded in connection with any condemmnation for public use of, or injury to, the
Property and/or the buildings and improvements now or hereafter erected thereon
(or any part thereof) are hereby assigned and shali be pald directly to
BENEFICIARY, to be used, held, paid, applied or released in the absolute
discretion of BENEFICIARY up to the full amount of the indebtedness, in the same
manner and with the same effect as provided herein for the disposition of insurance
proceeds. In this regard, TRUSTOR hereby waives the benefit of any statute, rule
or law which may be contrary thereto, and TRUSTOR hereby agrees to execute
such further assignments therefor as BENEFICIARY may require.

(h) Acceptance of Late and Partial Paym_ents. .- The acceptance by
BENEFICIARY of the payment of any sum secured by this Deed of Trust after its
due date shall not constitute a waiver of the right to require prompt payment when
due of all other and future sums so secured, or to declaré a default as herein
provided for any failure to so pay, or to proceed with foreclosure or sale for any
other defanlt then existing. The acceptance by BENEFICIARY of the payment of a
portion of any sum secured by this Deed of Trust at such time that such sum in its
entirety is due and payable shall neither cure nor excuse the default caused by
failure to pay the whole of such instaliment or affect any notice of default recorded
prior to such acceptance, unless such notice of default is exprcssly revoked in
writing by BENEFICIARY. Such acceptance shall not constitute a waiver of

BENEFICIARY'S rights to require full payment when due of all other and future

sums so secured.,

{) General Rights of Beneficiary and Trustee. At any time or ﬁ‘omtlmeto
time, without liability therefor, without notice and without affecting the liability of .-~ -
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any person (including TRUSTOR) for the payment of any indebtedness, or the
. performance of any obligation secured by this Deed of Trust or the lien of this Deed
- of Trust on the premises or any portior thereof:

Z° . (1) BENEFICIARY may: release any person liable for the payment of any
“ .. such indebtedness or for the performance of any such obligation; extend the
“.time or otherwise alter the terms of payment of any such indebtedness;
_+accept additional security therefor of any kind, including deeds of trust and
-~ mortgages; and/or alter, substitute and/or release any portion of the premises
et secunng such indebtedness;

(2} ’I‘RUSTEE may, upon the written consent of BENEFICIARY, consent

“to'the makmg of any map or plot of the Property; join in grantmg any
easements or creating any restrictions on the Property and/or join i any
extension agreement or any agreement subordinating the lien or charge of
this Deed of Trust.

() Reconveyance of this: Deed of Trust. Upon written request of
BENEFICIARY stating that all indebtedness secured by this Deed of Trust has
been paid, upon surrender of this Deed of Trust and all notes evidencing such
indebtedness to TRUSTEE. for cancellation and retention and npon payment to
TRUSTEE of its fees, costs and expenses incurred or to be incurred thereby,
TRUSTEE shall reconvey, without warranty, the premises then held hereunder.
The recitals in such reconveyance of any matters or facts shall be conclusive proof
of the truthfulness thereof. The grantee in' such reconveyance may be described as
“the person or persons Iegally ent:tled thereto”.

(k) Assignment of Rents. TRUSTOR absolutely and unconditionally hereby
assigns, transfers, conveys, and sets over to BENEFICIARY all of the rents,
royalties, issnes, profits, revenue, income, .and other benefits of the premises arising
from the use or enjoyment of all or any portion thereof or from any lease or
agreement pertaining thereto (heremafter collecnvely referred to as the “rents”);
reserving. to TRUSTOR only the right, prior to any:default by TRUSTOR
hereunder, to collect, receive and retain the rents as they become due and payable,
but not otherwise, TRUSTOR shall, at the request of BENEFICIARY, execute
such further assignments to BENEFICIARY of any or all such leases agreements
and rents as BENEFICIARY may require.

Upon any such defauit by TRUSTOR hereunder, BENEFICIARY may, at-any time
and without notice (either in person, by agent or representative; or by a receiver
appointed by a court) and without regard to the adequacy of any secursty for the
indebtedness and/or obligations secured by this Deed of Trust: enter upon and take.
possession of the premises or any part thereof, in its own name or in the name ‘of

TRUSTOR; sue for or otherwise collect the rents (including those past. due and™
unpaid) and apply such rents (less costs and expenses of operation and collection, ~
including attorneys’ fees and expenses at trial and on appeal) to the payment of -
such indebtedness secured under this Deed of Trust in such order and proportiensas .-~
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Deed of Trust 1 (Rev 12/2005)

BENEFICIARY in its absolute discretion may determine. The entering upon and
. taking possession of the premises and the collection and application of the rents
. ghall not cure or waive any default or notice of default hereunder or invalidate any
+ ‘act done pursuant to such notice.

0y _'Sccurity Agreement. TRUSTOR hereby grants to BENEFICIARY a security
“ - interest in and to all tangible personal property now owned or hereafter located on

the Property, together with all proceeds of the foregoing. With respect to all

* fixtures, this Deed of Trust constitutes a financing statement filed as a fixture filing -

pursuant to.the provisions of Article 9 of the UCC with respect to any goods, or
other personal property, that may now be or hereafter become such ﬁxtures

(m) Sale’ by Trustee of the Premises. Upon a default in the payment of any
indebtedness, or the performance of any obligation, secured by this Deed of Trust,
or in the event that any representation, covenant or warranty contained in this Deed
of Trust or in any other document evidencing or securing the loan for which any
such indebtedness is evidenced shall be or become untrue, BENEFICIARY may
(without notice to or demand upon TRUSTORY: declare all indebtedness secured
by this Deed of Trust immediately due and payable; and/or execute and record (or
cause TRUSTEE to execute and record) a notice of default and election to cause the
premises to be sold to satisfy the indebtedness and obligations secured hereby;
and/or commence an action to foreclose this Deed of Trust and/or take any other
action permitted by law to enforce its rights and remedies hereunder as it may deem
to be appropriate. Upon the tecordation of such notice of default, BENEFICIARY
shall deposit this Deed of Trust and all notes and documents evidencing such
indebtedness and/or such obligations with TRUSTEE.

After the lapse of such time as may then- he required by law following the
recordation of the notice of default, and after the notice of the sale of the premises
has been given by TRUSTEE as then requlred by law, TRUSTEE (without demand
on TRUSTOR) shall sell the premises at the time and place fixed in such notice of
sale, either as a whole or in separate parcels, and in such order as TRUSTEE may
determine, at public auction to the highest bidder for cash in lawful money of the
United States of America, payable at the time of sale. TRUSTEE may postpone the
sale of all or any portion of the premises by public announcement at such time and
place of sale and from time to time thereafter may pastpone such sale by public
announcerent at the time and place fixed by the preceding postponement.

TRUSTEE shall deliver to the purchaser a deed conveying the premises (or such
portion thereof) so sold, but without any covenant or warranty, express or implied.
The recitals in such deed of any matters or facts shall be conclumve proef of the
truthfulness thereof. L

Any person, including TRUSTOR, TRUSTEE, or BENEFICIARY may purchase

at such sale.
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Deed of Trust 1 (Rev 12/2006) ! me

Upon such sale by TRUSTEE, and after deducting all costs, expenses, and fees of
TRUSTEE and of this Trust (including the cost of evidence of title in connection

.. with the sale), TRUSTEE shall apply the proceeds from the sal¢ to the payment oft

. the indebtedpess and obligations secured by this Deed of Trust, whether evidenced

_-“ " by the Note or otherwise; sums representing advances made or expenditures made
 .-and incurred by, and not then repaid to, BENEFICIARY or TRUSTEE under this

“ ~ Deed of Trust or under any document evidencing or securing any indebtedness

secured “hereby (including without limitation BENEFICIARY or TRUSTEE’s

attorney fees and costs for the action and, if litigation is commenced, at frial and on
appeal); together with accrued interest thereon at the rate specified in Subsection
2(f) of ‘this Deed of Trust; all other sums then secured by this Deed of Trust,
together ‘with .interest as provided in any document pertaining thereto; and the
remamder 1f any, to the person or persons legally entitled thereto,

If this Dccd- of Trust or any note secured provides for any charge for prepayment of
any indebtedness securéd hereby, TRUSTOR agrees to pay said charge if any of
such indebtedness-shall be paid prior to the normal due date thereof stated in such
note or in this Deed of Trust; this result shall obtain even if and notwithstanding
TRUSTOR shall have defanlted in the payment thereof or in the performance of
any obligation hereunder, and BENEFICIARY, by reason of such default, shall
have declared all indebtedness secured hereby immediately due and payable.

(n) Appointment of Receiver. BENEFICIARY shall have the right to have a
receiver appointed to take possession of all or any part of the Property, with the
power to protect and preserve the Property, to operate the Property preceding
foreclosure or sale, and to collect the Rents from the Property and apply the
proceeds, over and above the cost.of the receivership, against the Indebtedness.
The receiver may serve without bond if permitted by law. BENEFICIARY s right
to the appointment of a receiver shall exist whether or not the apparent value of the
Property exceeds the Indebtedness by a substantial amount. Employment by
BENEFICIARY shall not disqualify a person fmm servmg as a receiver.

(0) Aceeleration of Indebtedness Upon Sale or Further.- Encnmbrance of the
Premises. In the event TRUSTOR, or any successor in interest to TRUSTOR in
the premises secured by this Deed of Trust, sells, conveys, alienates, assigns,
transfers, further encumbers or disposes of the premises, or any part thereof or any
interest therein, including, but not limited to, all or any. part of the TRUSTOR s

water or water rights, or becomes divested of its title or any interest therein in any
manner or way, or enters into a lease for longer than one year-covering all or any
portion thereof or an undivided interest therein, whether voluntary, involuntary, or
otherwise, or enters into an agreement to do so, without the prior written consent of
BENEFICIARY, then BENEFICIARY may, at its election, declare the Note and

such other indebtedness and obligations secured by this Deed of Trust; irrespective .

of the maturity date specified in the Note or in any written agreement pertaining to,

the Note and/or such other indebtedness and obligations, immediately due and © -
payable without notice. No waiver of this right shall be effective unless in writing, .~ = -
Consent by BENEFICIARY to one such transaction shall not constitute or; be

4
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deemed to be a waiver of the rights of BENEFICIARY provided herein, or a waiver

.. of the requirement of the prior written consent of BENEFICIARY, as to future or

" succeeding transactions. BENEFICIARY hereby consents to that certain junior

* Trust Deed, Security Agreement and Fixture Filing dated June ___, 2008 among

' TRUSTOR as grantor, Chicago Title Insurance Company of Oregon, Inc. as trustee,

"~ and Skagit Acquisition Corp. as beneficiary securing a loan for $385,000.00,

" evidenced by that certain Promissory Note dated June __, 2008 (the "Skagit

Note"), 'and BENEFICIARY hereby consents fo that certam Lease between

TRUSTOR, as Lessor, and Skagit Acquisition Corp. as Lessee, dated June ___,
2008, -

() Acceleration of Indebtedness Upon Change in Ownership, Control, or
Membership of Tiustor. If TRUSTOR is a corporation, trust, limited or general
partnership; limited liability company, or joint venture, should there occur a sale,

conveyance, transfer, - disposition or encumbrance (whether voluntary or
involuntary,-or othemse), or should an agreement be entered into to do so, with
respect to more than ten percent (10%) of the issued and outstanding capital stock
of TRUSTOR (ifa corporation), of the beneficial interest of TRUSTOR (if a trust),

or of any general or limited partership or joint venture interest {if TRUSTOR be a
general or limited partnership or joint venture), of the membership interests Gf
TRUSTOR is a limited hablhty company), or if there shall occur a change in any
general partner or any joint venturer, or a change affecting the ownership, control,

or membership of TRUSTOR. (if TRUSTOR is a general or limited partnership or a
joint venture), then BENEFICIARY may,. at its election, declare the Note and such
other indebtedness and obligations sectred by this Deed of Trust, irrespective of the
maturity date specified in the Note or in any written agreement pertaining fo the
Note and/or such other indebtedness and obhgamms, immediately due and payable,
without notice, unless BENEFICIARY shail have given its prior written consent
thereto. Consent to one such transaction: shall not-constitute or be deemed to be 2
waiver of the right to require such consent as to-future or succeeding transactions.

BENEFICIARY hereby consents to (i) Skagit Acquisition Corp. acquiring a 50% or
more membership interest in Skagit Real Estate Holdings, LLC, as described in the
Skagit Note, (ii) Skagit Acquisition Corp. becoming a manager of either Skagit
Real Estate Holdings, LLC or TRUSTOR or designating a replacement manager,

and (iii) upon dissolution of Skagit Real Estate Holdings, LLC’s member, KMC
Investment Group, LLC, the transfer of its interest in Skagit Rea.l Bstaie I-Ioldmgs

LLC to member(s) of KMC Investment Group, LLC. :

{q) Acceleration of Indebtedness Upon an Event of Bankfup'tci( dr Insolvency.
TRUSTOR agrees that BENEFICIARY may, at its election, declare the Note and
such other indebtedness and obligations secured by this Deed of Trust; mespectwe
of the maturity date specified in the Note or in any writien agreement pertaining to
the Note and/or such other indebtedness and obligations, immediately due and .
payable, without notice: if any proceeding under the Bankruptcy Code, ‘or under
any present or future federal, state or other statute, law or regulation pertaining to:

bankruptcy, insolvency or other relief for debtors shall be instituted by or against -
TRUSTOR. or any other person who may be liable (by way of guaranty,

o
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assumption, endorsement or otherwise) upon the Note and/or such other
indebtedness and. obligations secured hereby; and/or if a receiver, trustee or

“ " custodian shall be appointed for TRUSTOR or such other person shall make an

: ‘assignment for the benefit of creditors and if such proceeding or receiver, trustee or

..+ custodian shall not be dismissed, or such assignment shall not be voided, within
L 'siXty"' (60) days of such institution, appointment or making,

(r} Successor Trustees. BENEFICIARY, acting alone, may, from time to time, by,

mstrument in writing, substitute a successor or successors to any TRUSTEE named
herein or acting hereunder. Such instrument, executed, acknowledged and recorded
in the manner required by law, shall be conclusive proof of proper substitution of
such s_uct_:essor TRUSTEE or TRUSTEES who shall (without conveyance from the

precedirig TRUSTEE) succeed to all of the title, estate, rights, powers and duties of
" such preceding TRUSTEE. Such instrument must contain the name of the original
TRUSTOR, TRUSTEE and BENEFICIARY hereunder, the book and page where
this Deed of Trust is recorded and the name and address of the new TRUSTEE. Ifa
notice of default has been recorded, this power of substitution cannot be exercised
until after the costs, fees; and expenses of the then acting TRUSTEE have been paid
to such TRUSTEE, who shall endorse receipt thereof upon such mstrument or
substitution, S

{s) Cumulative Remedi_es; Additional Security, No remedy herein conferred
upon or reserved to the patties to this Deed of Trust is intended to be exclusive of
any other remedy provided herein or by law. Each such remedy shall be
cumulative and shall be in addition to-every other remedy given hereunder or now
or hereafter existing at law or in equity ot by statute. No delay or omission of
TRUSTEE or BENEFICIARY in the exercising of any right or power accruing
upon any event of default hereunder shall i 1mpa1r such right or power or any other
right or power, nor shall such delay or ontission ‘ae construed or deemed to be a
waiver of any default or any acquiescence thereln

If there exists additional security for the 1ndehtedness and ‘obligations secured by
this Deed of Trust, BENEFICIARY, at its election 2nd without limiting or affecting
any of its rights or remedies hereunder, may exercise any of the rights and remedies
to which BENEFICIARY may be entitled hereunder—either concurrently with
whatever rights or remedies BENEFICIARY may have in connection with such
other security or in such order and in such manner as BENEFICIARY may deem
fit-without waiving any rights or remedies with respect to any other secunty

() Partial Invalidity of this Deed of Trust. In the event any one or-more of the
provisions of this Deed of Trust, the guaranty, or any other document evidencing
the indebtedness and obligations secured hereby shall for any reason be held to.be

invalid, illegal and/or unenforceable in any respect, such invalidity, illegality and/or _ __
unenforceability shall not affect any other provision of this Deed of Trust, the .
guaranty, or any such other document, and such other provisions shall remam

binding and enforceable and shall continue in effect.

i
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. (u) Application of Washington Law. This Deed of Trust has been executed and
<. delivered in the State of Washington without regard to conflict of law principles, to
" the jurisdiction of whose courts the TRUSTOR hereby submits.

=-'(__V_)= Miscellaneous Provisions.

“(1)  This Deed of Trust applies to, inures to the benefit of and binds all
.- _parties hereto and their respective heirs, legatees, devisees, administrators,
" _gxecutors, successors and assigns. The term “BENEFICIARY” as used
“herein shall mean the owner and holder, including pledgees, of the Note or
“apy other indebtedness secured hercby, whether or not named as

_ BENEFICIARY herein.

(2) The headmgs and captions of the paragraphs of this Deed of Trust
are for reference purposes only and shall not be construed or deemed to
define. or limit-any of the terms and provisions contained thereunder.
Whenever in this Deed of Trust the context so requires, the gender used
includes ‘the- masculme, feminine, and/or neuter and the number so used
includes the smgular and/or the plural.

(3) Any TRUSTOR who is married hereby expressly agrees that recourse
may be had against such person’s separate property, but without thereby
creating any lien or charge thereon for any deficiency after sale of the
premises as herein provided.

(4) The pleading of any statuté of 1ﬁn1tations as a defense to any and all
indebtedness and/or obligations. secured by this Deed of Trust is hereby
waived to the fullest extent pernusmhle by law

(5) In the event of the passage, aﬂ:er the date of this Deed of Trust, of any
law deducting from the value of real property for tax purposes, any lien or
charge thereon, or changing in any way the laws now existing for the
taxation of deeds of trust or indebtedness secured by deeds of trust for
federal, state or local purposes, or changing the manner of collection of any
such taxes as to affect this Deed of Trust or the. indebtedness secured
hereby, TRUSTOR agrees to pay such tax arising from such new law; and if
TRUSTOR fails to do so or if it would be illegal:for TRUSTOR to do so,
BENEFICIARY may, at its election and without demand ot notice, declare
the entire indebtedness secured by this Deed of Trust (together thh accrued
interest thereon) mnnedzately due and payable.

(6) TRUSTEE accepts this Trust when this Deed of Trust, duly exwuted
and acknowledged, is made a public record as provided by law. TRUSTEE

is not obligated to notify any party to this Deed of Trust of a pendmg sale”
under any other deed of trust or of any action or proceeding in which
TRUSTOR, BENEFICIARY and/or TRUSTEE is a party, unless brought S

by TRUSTEE hereunder.
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(7) To the extent that this Deed of Trust encumbers a leasehold interest in
the land comprising the Property, if at any time hereafter TRUSTOR shall
acquire fee title to the Property and the leasehold interest of TRUSTOR
shall become extinguished by reason of the merger of title or otherwise by
operation of law, this Deed of Trust shall thereupon encumber TRUSTOR’S

| . fee hold interest in the Property without the necessity of executing (by

~TRUSTOR and BENEFICIARY and/or TRUSTEE) or recording any
further documents or instruments pertaining to such event, it being the

“purpose and intent of TRUSTOR that whatever interest which TRUSTOR
. may now or hereafier have in the Property shall be encumbered by this

'Deed of Trust.

- (8) TRUSTOR requests that a copy of any notice of default or any notice of
salc thereunder be mailed to TRUSTOR at the address first referenced and
set forth herein, or at such other address as TRUSTOR may, from time to
time, notify TRUSTEE by certified United States mail.

(9) This Deed of Trust may be executed in one or more counterparts for the
purpose of recordmg concurrently in more than one County, each of which
is deemed to be’ an. onglnal but which together shall constitute one and the
same mstrument '

IN WITNESS WHEREQF, this Deed of Trust is executed as of the date first hereinabove written.

TRUSTOR(S) o
SKAGIT RESPE LLC -

By: SKAGIT REAL ESTATE HOLDINGS, LLC
Its sole: member :
By: SKAGIT ACQUISITION CORP.

Its Manager o -

Brian Oliver, Vice President of Skagit
Acquisition Corp.  *. % .. o

By:

[Notarization required—please see next page|]

A
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" STATE OF OREGON )
) ss.
'County of Mul;momah )

w7 7 . This instrument was acknowledged before me on Juneii 2008, by Brian
Ohver Vlce Pres1dent of Skagit Acquisition Corp.

N uisdealdui-

~“Notary Public for Oregon

My Comm1ss10n Expires M_‘_MQ

OFFICIAL SEAL
KRISTEN ERAN
NOTARY PUBLIC-OREGON
e/ -COMMISSION NO A407095
mcammma JUNE 32, 2010
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EXHIBIT A

' FARC-ELA

The Nnrﬂﬂﬁﬁfeetafthe&wlmeal@uartawfheNoﬂhmﬂumofSecum& Township
3¢Norlh Range4 Eutofmewmm Meridian;

EXCEPT mar.ls. -

#NﬂEXCEPTMSouthﬁheto?hW&sﬁZﬂfainyim East of the former
U.S. Highway 99;

AND ALSO EXGEPTaH ﬂ:atporﬁunthmaﬂymg East of a line 285 feet West of
Drainage Ditch No 17

s:tualsd in Skaglt cmmty. Washingmn 5
PARCELS Band C:

That portion of the North 165 fobt 8 s Séuthwest Quarler of the Northwest Guarter of Section
32, Township 34 North, Range 4 Eagt of !he mnam Meridian, Iytng East of the drainage
diich of Drainage DshwlNo 17

A!someEastﬁofaototmatporﬁonofﬂaNorm165faewflhes.uuthweamuam:>fm
Northwest Quarter of said Section 32, lymgWest of aforesaid drainage ditch;

AND EXCEPT that portion of said pfemsee conveyed to the State of Washington for
Primery State Highway No. 1, by deed recorded Nlamh 12; 1972 under Audior's File
No, 764259, reeordsnfSkagItcoumy Washington.. -~ . -

TOGETHER WITH a non-axclusive aasement for ingmss and egress over and across the North

18.5 feet of sald Southwast Quarter of the Northwest Guarter tylng West of a point 80 feat West
of aforesald drainage ditch and East of Old Highway 99, _ X

SHuated in Skagit County, Washington.

!MJMWIWE(MWWWIWMMW

Skagit County Auditor
7}’11‘2008 Page 17 of 22 1:46PM




- EXHIBTI‘ ’A’ continued:
.j_ PARCEI. D:
“That puruon otthe Southwest Quarter of the Northwest Quarler of Seclion 32, Township 34

Nm‘th. Ranyu 4 Em of the Willarnaite Meridian, described as follows:

Beginﬂlng at !he Inlarsacﬁon of the North ing of said subdivision with a point 60 feet West of
the West §ine of the drainage dich of Drainage District No. 17;

Thence South 185 feet;” -

Thenos West 235 fest,

Thence North 185 feet; -~ .

Thence East 235 fuet m ‘ma point of peginning.

SHuated in Skagit Comny Washinglnn
PARCEL E:

That portion of the North Half oflhe Soum Half of the Northwest Quarter of the Northwest
Q‘mfol gg Seclion 32, Tmmshm 34 Nﬂﬂh Ranga 4 East of the Willamette Meridian, described -
as

Beginning at a point on the South rmeol said Norm Half of the South Half of the Northwest
Quarter of the Northwest Quarter, 30 feet East of the Souttiwest comer thereof, said point

.?el:\ggsﬂle East line of the State HIghm!y"ﬂD"nghtdway as sald highway existed on January '

- -Thence East along the South HnaofsaidNotﬂtHalfoft}'a South Hai!ufihe Northwest Quarter

of the Northwest Quarter, 188 feet; -
ThmaNmﬂwparaﬂelMthmmeneofsaidsuwmmfm

Thence West 188 feet to the East line of said Stete Highway right of way;
Ithouth alongmeEastllnaofsmﬁmghwayngbtofway ZOOieetlothepoirnof
eginning;

(T
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o ""_EXHiP_IT ‘A’ continued:

" TOGETHER WITH that portion of the North Haif of the South Half of the Northwest Quarter of
’ the Northweet Quarter of Section 32, Township 34 North, Range 4 Ezst of the Wiliametts
'--_Mendim, deimbad as follows:

Beginnlngapomtmthe&aumlneofsaidNurﬂ:l-blfofWSouthHslfofsaidNurﬂmast
Quiarterof the Northwast Guarter, 30 fost East of the Southwest cormer thereof, said point
beinnT maimheEastllnsofttmsmteHighny%ﬂg?\tofm auaadl-ughwwexhhdon.ianm
ThemMahmﬂmEastllmofnaldSt@tebhghwayrlghlofway 200 foet:

Thence East 144 feet to the true point of baginning;

Thence continue Eastd4 feal;”

Thence North paraliel to the WQsl Ilne of said Northwest Quarter, 8.0 feet;
Therce Wesl 44 fesl, -~ .

Thance Soulh&l:fea!tothe true pohtof beginning;

_ EXCEPTmNorm&ﬁfmtﬂ'lereuf
AND ALSO TOGETHER WITH lhﬁ foﬂowing dwcﬂbad parcef.

The South 1. Mfeetofﬂnwm1Mmfeelufthatpunlmoiﬂ\eﬂcﬂmalfoﬁh93umhl-w
of the: Norhmtcuanwofmmnmammfof&cﬂona& Township 34 North, Range4
East of meWilameﬂa Meridian, daocribedec fol!om

Begnnmnlapnhionlleasthneofthesmlethway NOfeuthofﬂaeSoulhlneoi
g‘:gﬂ l*«:r:%hir Half of the Soulh Half of the Nortlmalt Quarter of the Northiwest Quarter of said:
on

Thenoe East 144 feet;

ThamaNormnaralleltothaWastﬁneofsaidNnﬁmaamwhrofmmmmeslauam.
fect;

Thence East 44 feet, more or less, to & line which s distant 218 faei East of and parafiet to the
Waest fine of saki Northwest Quarter of the Northwest Cluarter; :

Thenoe Novth along said paraiiel fine 122 fest, more of (86s. o e North ine of said North Half
of the South Half of the Nosthwest Quarter of the Northwast Quarter,

Thence Wast aiong said North ling 188 feet, more or less, toihe Esatllm; Gfsaid State
Highway,

Thence South along ssid East line 130 feet to the point of bsginmng

Situated in Skagh County, Washington

continued.....
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axmarr &' continued:
“_.-PARCEL £

- The North Haﬁpfm&um Hulf of the Northwest Quarter of the Northweet Quarter of Section
32, Townshlp 34 North, Range 4 East of the Wilamette Meridian;

 EXCEPT the West 218 fest thereof;

ANDEXCEFThatporHonMofoonvayad to the State of Washinglon for highway
purposes by dead dated Janvary 29, 1353 and recorded February 12, 1853, under
Auditar's Flla No. 485836, records of Skagh Courty, Washington and deed recorded
December 21,1974, under Auditor's File No. 762101, reconds of Skagit Countly,
Waahmglon, o

Siuated in Skagit Owtty, Wasfdngton
PARCEL &: ' '

TMSwthasofutdma Nthmammmmmmsm 32, Township
34 North, Range&Eastafmewmm Mafidian

mm&mousmmm%amwwmmmm
AND ALSQO EXCEPT that pornnnemweyod o the State of Washington for Primary State
Highway No. 1 along the East tina thereof, by deed dated February 3, 1853, recorded

March 12, 1952, under Audior's File No. 4&5&39, records of Skagit County,
Washington:

AND ALBO EXCEPT that portion, If any, ly!nq wﬂh!n 1he North Half of the South Half of
the Northwest Quarter of the Northwast Quarhar fd

AND ALSC EXCEPT that portion thareof mndamned bythe Btate of Washington for
higtwray purposes in SkagucwntySupeﬁorcmcamNa 33040

Situated in Skagit County, Washington ’

\m\m\m\m\m\m\mm\mm\mw
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L ---'jlsxmarr 'A continued:
' PARCEL H.and &
- Lots 2ad 3 of SKAGIT GOUNTY SHORT PLAT NO, 94-033, approved Septamber 25, 1944

and recorded Seplember 30, 1967, in Valume 110!8!10!1% pages 121 and 122, wnder

Auditor's File No. 8408300084, mordsofSkagkaﬂy Washington: being a porion of the
NoﬁhHalfoﬂheNmmm&uamafthNuﬂhwestMof&dmsz Township 34 North,
Range 4 East of ihe Wiltamelte Meridian.

Sltuated in Skagll Gounty Washlngbn
PARCEL JandL:

Government Lot 7 nfSacﬁnn 12, Township 34 North, Range 3 East of the Willametie Meridian,
and a traci of land in the Northeast Quarter of the Northeast Quarter of Section 13, Tomshm
34 North, Range 2 East of the Wullamelle Mersidian, described as follows:

Beginning at the Nurhust comer of sald Section 13;
Thence South 83°31" West along the North ine of said Section 13, & distance of 1,273.6 fest,

more or less, 1o the Nodhwaslowmrofﬂls Northaast Quarter of the Northeast Quarber of sald
Section 13;

Thence South along the West fine of said Nnrﬂwnst Quarter of the. Northeast Quarier, a

distance of 160.6 fest;

;:mm ?gum 89°33' East, a distance of 1 275&51. more or less, to he East ine of said -
clion

Thence North along the East ling of said Sanﬁon, a distance of 314.8 fest, more ar less, to the

peint of baginning;

EXCEPT the East 40 feet of that pomon of the sub]eci-mpeny Iying within Govemment
Lot 7 in Saction 12, Township 34 North, Range 3 East of the Willametie Meridian and as
convayed to Skagit County for road purposes by deed ramrdﬂ April 5, 1811, In Volume

B3 of Deeds, page 526;

AND EXCEPT the East 40 feet of that portion of the aubient pmparw lying within Section
13, Township 34 North, Range 3 Easi of the Willametie Maridien, as conveyed 1o John
Krangness by deed recorded April 4, 1924, In Volume: 132 o!Deods page 576;

AND ALSO EXCEPT the Narth 2 acres of the West 10 acrasoltha remalnﬂer

Situated in Skagit County, Washington
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/, mal‘l’ ‘A continued:

PARCEL K.

'Thatporuondcwemmmts Section 12, Township 34 North, Range 3 East of the
Willametta Maﬂden. described as follows:

Eegimingatt!wSoumwestmuafaald Lot

Thence North 83°40°02" East 1,193.75 fost along the South line of said Section 12, o a point

that is South 83°40°02" Waest 1,285.18 feat from the Southeast comer of sald Section 12 said

point being the.trué polnt of boglrmlng;

Thence North (°19'30" West 204,05 feet;

SThence South 88°38'19" East 48.51 feet to the East Nne of said Lot '
Thenoe South (°33'18” West 157,86 feet along said East iine to the Scutheast comer thereof;

Tnenoesmaawoz" Westtls 71 feet along sald South fine 10 the kue point of beginning;

Being & portion of Lot 2, Short Plat No. 79-80, momdedln\folumasofslmﬁan,paguz& '
under Skegit County Auditor’s, Fn’nel\la 8109110008 records of Skagit County, Washington,

Stiuated in Skagit County, Washlngton o,

- END OF EXHIBIT ‘A" -
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