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Green Crow Corporation
Customer No. 200136

MORTGAGE ASSIGNMENT OF RENTS, SECURITY AGREEMENT,
FINANCING STATEMENT
AND FIXTURE FILING
{Open End)

THIS MORTGAGE IS ALSO INTENDED TO BE A FILING AGAINST TIMBER TO BE
CUT.

NOTICE: THIS MORTGAGE IS A LINE OF CREDIT MORTGAGE. THE MAXIMUM
PRINCIPAL AMOUNT TO BE ADVANCED UNDER THE SECURED OBLIGATIONS (AS
DEFINED HEREIN) IS $6,000,000.00. IN ADDITION, THIS MORTGAGE SECURES ALL
OTHER INDEBTEDNESS EVIDENCED BY THE SECURED OBLIGATIONS OR
OTHERWISE CREATED IN- CONNECTION WITH THIS MORTGAGE, WHICH
INDEBTEDNESS IS POTENTIALLY" UNLIMITED. THE SECURED OBLIGATIONS
PROVIDE FOR LOAN MATURITY DATES AS LATE AS MARCH 1, 2039 (EXCLUSIVE
OF THE OPTION TO RENEW OR EXTEND).

ATTENTION: COUNTY RECORDER: This Mortgage covers goods that are or are to
become affixed to or fixtures on the land described in Exhibit A hereto and is to be filed for
record in the records where trust deeds on real estate are recorded. Additionally, this instrument
covers and should be appropriately indexed, not only as a trust deed, but also as a financing
staternent covering timber to be cut and goods that are’ or are to become fixtures on the real
property described herein. :

NOTICE: THE SECURED OBLIGATIONS PROVIDE FOR A VARIABLE INTEREST
RATE.

This Mortgage, Assignment of Rents, Security Agreement, Fmancmg Statement and Fixture
Filing (this “Morigage™), dated as of February 25, 2009, is executed by GREEN CROW
CORPORATION, a Washington corporation (“Mortgagor™), whose address is 727 East 8", Port
Angeles, WA 98362, in favor of and for the benefit of NORTHWEST FARM CREDIT
SERVICES, PCA, a corporation organized and existing under the laws of the United States
(“Mortgagee”), whose address is 1700 South Assembly Street, Spokane, WA 99224-2121,P. O.
Box 2515, Spokane, WA 99220-2515. Each capitalized term used and not otherwise deﬁned in
this Mortgage shall have the meaning given such term in the Note and Loan Agreement (the )
“Loan Agreement”) executed by Mortgagor {as defined herein) on or around even date W o
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) Pursuant to the terms and conditions of the Loan Agreement, Mortgagor has agreed to grant this
Mortgage in favor of Mortgagee to provide security for Mortgagor's obligations under the
Secured Obligations described herein, the Loan Agreement and the related Loan Documents and
any and all other documents entered into pursuant thereto.

ARTICLE 1
GRANT OF SECURITY

Mortgagor, in consideration of the indebtedness secured by this Mortgage, irrevocably bargains,
sells, granis, mortgages, transfers, conveys, sssigns and warrants to Mortgagee, for the benefit
and security of Mortgagee, all Mortgagor's existing and future rights, titles, interests, estates,
powers and privileges inor to the following (collectively the “Collateral”):

11 Real Estate.

a. That certain real 'propierty located in Skagit County, State of Washington, more
particularly described on Exhibit A attached hereto and incorporated herein (the “Land”).

b. All buildings, wells and other lmprovements now or hereafter located on the
Land, including, but not limited to, the Fixtures (as defined below), Timber (as defined below)
and all other equipment, machinery, appliances and other articles attached to such buildings and
other improvements (collectively the “Improvements™); ..

c. All fixtures (including without limitation, goods that are or become so related to
the Land that an interest in them arises under the real estate law) and any additions or
replacements (collectively the “Fixtures”) now or hereafter loeated on, attached to, installed in or
used in connection with the Land ; o :

d. All timber (aka “forest tree species”), whether sta.ndmg or down, cut or under
contract to be cut, now or hereafter growing or located on the Land, and whether or not said
timber is merchantable, all logs, Tumber and forest products | of any nature, all proceeds and
products thereof (the “Timber™);

e. [Reserved];

f. All rights, rights-of-way, easements, licenses, profits, elalms, demands, privileges,
grazing privileges, tenements, hereditaments and appurtenances now owned or. hereaﬂ.er acquired
by Mortgagor and used in connection with the Land and the Improvemenis or as -a means of
access to either or both, including without limitation, all rights over the property of third persons
which are related thereto and all unaccrued irespass and surface damage claims appurtenant
thereto, and all written operations plans and all permits and approvals related to l:he Land and
Improvements; e
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Fi g All of Mortgagor's right, title and interest in and to any land within any right-of-
way of any open or proposed street adjoining the Land, and any and all sidewalks, alleys, strips
and gores of land adjacent to or used in connection with the Land and Improvements;

All of Mortgagor's existing and future rights in (inchuding without limitation,
royalty and leasehold nghts) oil, gas and other mineral rights in or relating to the Land,

i, All waters water courses, water rights and riparian rights (including without
limitation, sharem of stock ewdencmg the same) in or relating to the Land;

j. All exrst[ng and future leases and subleases relating to the Land and
Improvements or any interest in-them, including without limitation, all deposits, advance rentals
and other similar payments “but not mcludmg the Rents, as defined and separately assigned in
Article 5, . :

k. All options to purbhasé, exchange or lease the Land, Fixtures or Improvements or
any interest in them (and any greater estate in the Land, Fixtures or Improvements and acquired
by exercise of such options); ) :

L All Mortgagor's other existing or future estates, homestead or other claims or
demands, both in law and in equity in the Land and Improvements, including without limitation,
(i) all awards made for the partial or complete taking by eminent domain, or by any proceeding
or purchase in lieu of eminent domain, of the Land or Irnprovaments and (11) all proceeds,
including general intangibles and payment mtanglbles of any insurance covering the Land or
Improvements; and

m. All cash or non-cash proceeds of the sale lease, license, exchange or other
dlsposmon of the Land or Improvements or general mtangrbles including payment intangibles,
arising therefrom. Proceeds include all subsidy payments; in cash or.in kind, which may be
made to Mortgagor by any person, entity or governmental agency, including but not limited to,
payments and entitlements from state and federal farm programs, as well as any type of Property
insurance; and any rights arising out of Land or Improvements, collectlons and distributions on
Land or Improvements. o

1.2  Personal Property. This Mortgage constitutes a security agrémnent for-all purposes
under the Uniform Commercial Code in effect in the State(s) where the Mortgagor tesides. In
addition to all other rights and remedies provided for in this Mortgage, Mor{gagee shall have all
of the rights and remedies of a secured party under the Uniform Commercial Code. - Mortgagor
agrees that at least 10-days’ notice to Mortgagor of the time and place of any public sale or the
time after which any private sale is to be made shall constitute reasonable notification with
respect to the personal property Collateral. If Mortgagee shall so require, Mortgagor. upon. the
occurrence of an Event of Default, will make Collateral that constitutes personal property o
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ava.ﬂable to Mortgagee at a place designated by Mortgagee, which is reasonably convenient to
" Mortgagee. In addition, Mortgagor shall execute such instruments and documents as Mortgagee
‘reasonably may require from time to time to further evidence, implement or perfect any of
Mortgagee's rights, remedies and security interests.

13 - letureFllmg and Financing Statement. This Mortgage is intended to serve as a
Fixture filing and as a financing statement covering timber to be cut pursuant to the terms of the

applicable Uniforn Commercial Code. This Mortgage is fo be recorded in the real estate records
of the County(1es) in, Wthh the Land is located. In that regard, the following information is
provided: St

Name of Mortgagbf," as Debtor: Green Crow Corporation
Attn: Randall 8. Johnson

Address of Mortgagor: 727 Bast 8th
e Port Angeles, WA 98362

Name of Mortgagee, as S:éct_l_i'ed Party Northwest Farm Credit Services, PCA
w7 At Kiisty Searles

Address of Mortgagee: * PO Box 13309
s Salem, OR 97309

ARTICLE 2
REPRESENTATIONS AND WARRAN TIES

2,1  Representations and Warranties. Mortgagor represents and warrants to Mortgagee as
follows: £ :

a. Mortgagor hereby authorizes Mortgagee to ﬁle at any’mme one or more financing
statements and any amendments and continuations thereof, descnbmg any personal propetty or
fixtures described herein, without further signature of Mortgagor. Mortgagor hereby represents
and warrants that Mortgagor’s State of formation is the State of Washmgton and Mortgagor’s
exact legal name is as set forth herein.

b. Mortgagor is the sole legal and equitable owner of the Collateral

C. Except as otherwise previously disclosed to Mortgagee, ' Mm'tgagor has the
exclusive right to harvest any Timber, if any, from the Land and has the exclusive nght tol use the
appurtenant rights and the operating permits; R _

d. Without thereby limiting the generality of the foregoing, and except as otherw1se_ .
previously disclosed to Mortgagee, Mortgagor has not assigned or granted any harvest or accessi
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nghts or-interests, or sold or leased any part of the Land or the Improvements, if any, to any
~ other person (individual, organization or governmental unit);

P ';_II’I__‘here are no claims, liens, encumbrances (including judgments, levies and the
like), or security interest (“Liens™) covering the Collateral or any part or item thereof except
easements and reservatmns of record, which are listed on the title policy delivered by Mortgagor;

fo= To ‘the best of Mortgagor's knowledge, and other than have been disclosed to
Mortgagee, there areno-federal, state or local laws, regulations, rules or standards (“Laws”), or
permits, orders, .mjunctioﬁs,-citations, notices of civil penalty, restraining orders, judgments or
the like issued by any.governmental unit (“orders™) that are now in effect and which would
restrict any material use ﬂf the Collateral

g Mortgagor has taken all actions necessary and has been duly authorized under its
governing articles of incorporation and or bylaws to execute, acknowledge and deliver this
Mortgage and the other Loan Documents and to perform the Secured Obligations;

h. This Mortgage has heen exccuted acknowledged and delivered on behalf of
Mortgagor by partners, members, representatwes or officers, as applicable, of Mortgagor duly
authorized to perform such acts; c

1. This Mortgage is the legally valid and binding contract of Mortgagor, and is
enforceable against Mortgagor in accordarice with its terms except as such enforcement may be
limited by bankruptcy, insolvency, reorganization, moratorium or other similar Laws affecting
the rights and remedies of creditors generally. and by general principles of equity, whether

applied by a court of law or equity; and

] To the best of Mortgagor's knowledge, ne1ther the execuhon of this Mortgage nor
the payment and performance of the Secured Obligations will materially violate any Laws or
Orders affecting Mortgagor or the Collateral or constitute a breach or Event of Default by
Mortgagor under any agreement, contract, loan indenture, lease, instrument or like document
(“Contract™) to which Mortgagor is a party or the Collateral is bbuhd.

The foregoing representations and warranties will survive and not be merged or otherwise
eliminated by any conveyance, voluntarily or through foreclosure, of the: Collateral to Mortgagee
or its nominee. Mortgagor hereby agrees to indemnify, defend and hold harmless Mortgagee
from and against any and all claims, loss, liability, damages, liens, penalties, costs and expenses
of any nature or kind whatsoever arising from or related to any misstatement of any material fact
in the foregoing representations and warranties or the omission therein to state a material fact
necessary in order to make the statements made, in light of the circumstances under whlch they
are made, not misleading, :
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ARTICLE 3
SECURED OBLIGATIONS

3.1 | 'Debts,* Lia_bilities and Secured Obligations. The Collateral secures the following
mdebtedness,  obligations, commitments and agreements (collectively the “Secured
Obhgatmns”) e

a. The obhgatmns owed by Mortgagor to Mortgagee and all outstanding
commitments to.lend" by Mortgagee to Mortgagor under the Loan Documents and all fees,
expenses and reasonable attorneys’ fees required thereunder, including all extensions, renewals,
modifications, amendments and replacements thereof,

b, The payment of all other sums that may be advanced by or otherwise be due to
Mortgagee under any provision of this Mortgage or under any other Loan Document, with
interest thereon at the rates provxde:d therein; and

c. The perfonnance of each and every one of the covenants and agreements of
Mortgagor contained: S
i, Herein; and
ii. In the other Loan Do;_imnents.

The sum of the Secured Obligations owed by"Mbrt'ga'gor to Mortgagee and outstanding

commitments made by Mortgagee to Mortgagor as of the date of this Mortgage total

approximately $3,000,000.00. It is contemplated that this Mortgage shall secure additional loans

made to Mortgagor from time to time but not after March-1,-2019,.and not having a maturity date

exceeding March 1, 2039. The continuing validity and pnonty of this Mortgage for future loans

and advances shall not be impaired by the fact that at certain times no outstanding Secured

Obligations to Mortgagor or commitment from Mortgagee to thake future loans exists. Provided,
however, the unpald principal balances of the Secured Obhgatlons secured by this Mortgage

shall not at any given time exceed $6,000,000.00.

Notice is hereby given that the interest rate, payment terms or balance due on the Notem may be
indexed, adjusted, renewed or renegotiated. : :

Mortgagor acknowledges that the Secured Obligations are uncondltwnal iy nature a.nd will not
be released, discharged or otherwise affected by (a)any damage to or destructlon or
condemnation of the Collateral.or any part thercof, (b) any governmental requirement affecting
the use or enjoyment of the Collateral, (c) any defect in title to or lien on the Collateral, {d)any
Bankruptcy Event involving Mortgagor, (€) any claim that Mortgagor has or may claim to have
against Mortgagee or its participants, and whether or not relating to any related agreement
MORTGAGE (Open End) — Skagi
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o bémeen--Mortgagee and Mortgagor or (f) any other occurrence of similar or dissimilar nature and
" whether or not Mortgagor has actual or constructive notice thereof.

ARTICLE 4
COVENANTS

41 Payment of Secured Obligations. Mortgagor and Borrower shall pay the Secured
Obligations when due

42 Maintenance, Rep au', Alterations.

4.2.1 Mamtenangg., Repan', and Alterations: Affirmative Covenants. Mortgagor
shall:

a. Keepthe Cd:llateral in good condition and repair;

b. Complete” promptly and in a gooed and workmanlike manner, any
Improvement that may be constructed on the Land, and promptly restore in like manner any
Improvement that may be damaged -or destroyed, and pay when due all claims for labor
performed and materials furnished for such constructmn or restoration;

c. Comply with all statutes laws, ordinances, regulations, orders, rulings,
rules, consents, permits, licenses, conditions of approval and authorizations of any court or
governmental or regulatory body having ]msdlctlon over Mortgagor the Land or Improvements
{*“Laws and Ordinances™), :

d. Comply with any condomirium or other plan, declaration of covenants,
conditions and restrictions, reciprocal easement agreements to which the Land is subject
(“CC&Rs"™), any owners' association articles and bylaws aﬁfecung the Land, and such exceptions
to title acceptable to Mortgagee (“Permitted Exceptions™); -

e. Keep and maintain abutfing grounds mdcwalks roads, parking and
landscape areas in good, neat order and repair; o _

f Comply with the provisions of any leascsfcohstitgtiﬁg part of the
Collateral;

g Obtain and maintain in full force and effect all permlts neccssary for the
use, occupancy and operation of the Collateral; and } .

h. Do any and all other acts, except as otherwise prohibited or'}esﬁ'.ict'ed%by
the Loan Documents, which may be reasonably necessary to protect or preserve the. value of the
Collateral and the rights of Mortgagee in it. .
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- 4.2.2 Maintenance, Repair and Alterations; Negative Covenants. Mortgagor shall
not,-except upon the prior written consent of Mortgagee, which shall not be unreasonably
withheld or delayed:

. a . Remove, demolish or materially alter any of the Improvements, other than
to make non-structural repairs in the ordinary course of business, which preserve or increase the
value of the Land____

b Cbim_nit, suffer or permit any act to be done in, upon or to any part of the
Collateral in violation of any Laws and ordinances, CC&Rs, or Permitted Exceptions now or
hereafter affecting the Collateral;

c. Co;‘ﬁ;:r’lif or ;pe}rnit any waste or deterioration of the Collateral;

d. Také (or fail to. Ité'ke) any action, which would increase the risk of fire or
other hazard occurring to or. affectmg the Collateral or which otherwise would impair the
security of Mortgagee in the Collateral

e. Abandon all or any pan of the Collateral or leave the Collateral
unprotected, unguarded, vacant or deserted;” or

f. Initiate, join in or consent to any change in any zoning ordinance, general
plan, specific plan, private restrictive covenant or othér public or private restriction limiting the
uses that may be made of the Land or Improvements by Mortgagor without the prior written
consent of Mortgagee.

4.3 Insurance.

4.3.1 Policies Reguired. Mortgagor shall at all times mamtam in full force and effect,
at Mortgagor's sole cost and expense, with insurers reasonably satisfactory to Mortgagee, the
following policies if required by Lender in its reasonable discretion, pohcles of insurance in
form, substance and amounts reasonably satisfactory to Mortgagee

a. Public liability insurance in amounts reasonab_lysréqui_r_edf by Mortgagee
from time to time;
b. Course of construction, fire and hazard “all risk” msurériéé éovenng 100

percent of the replacement cost of the Improvements and the Fixtures located on the Land in the
event of (i) fire, lightening, windstorm, earthquake, vandalism or malicious rmschlef, (i1) all
other risks normally covered by “all risk” coverage policies in the area where the Land is
located, and (iii) loss by flood if the Land is in an area designated as subject to the danger of
flood; S
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T c. Worker's compensation insurance and any other insurance required by law
in conneotmn w1th the Collateral,

d ~ Property damage insurance in amounts reasonably required by Mortgagee
from time to.time;, -
‘e. . “All rental loss insurance and business interruption insurance that

Mortgagee reasonably reqmres (including insurance against income loss during a period of
restoration); and :

f All _oﬂig;'__in_surance reasonably required by Mortgagee from time to time.

No less than 30 days prio_ffd the éxﬁiration of each policy, Mortgagor shall deliver to Mortgagee
evidence reasonably satiéf&btory to Mortgagee of renewal or replacement of such policy.

4.3.2 Required Pohcz Provlsmns Each policy of insurance required under this
Mortgage shall: o

d. Provide that it Shalil'.n_ot-bé cancelled or materially changed without at least
30-days prior written notice to Mortga‘gee;

b. Be primary insurance without nght of contribution;

c. (For casualty insurance) mclude a Lendar‘s Loss Payable Endorsement”
in form and substance satisfactory to Mortgagee, _s_l'_mwmg Mortgagee as “Lender,” or (for
liability insurance) shall name Mortgagee as an additional insured;

d, Include only deductible amounts to whié:_h' Mortgagee has previously
consented in writing; T

e, Contain an agreed value clause sufficiént to ;e_liminate any risk of
coinsurance, if it is insured against damage to the Improvements or Fixtures;

f Be in form, substance, amount and issued by cbmi)anies {which must be
rated Class A V11 or better by Best's Insurance Reports) reasonably. approved by Moﬂgagee,
and

g Meet such other requirements as Mortgagee requires. A

433 Claims. Mortgagor shall give Mortgagee immediate notice of any cééual}tj( to 'f;ny
portion of the Collateral in excess of $25,000.00, whether or not covered by insurance. If
covered, Mortgagor authorizes Mortgagee, if Mortgagee so elects, to make proof of loss and to
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- commence, to appear in, defend and prosecute any claim or action arising from any applicable

" policy and to settle, adjust or compromise any claim under any such policy. Mortgagor
irrevocably “appoints Mortgagee its true and lawful attorney-in-fact for all such purposes.
Neither Mortgagee nor Mortgagor shall settle, adjust or compromise any such claim without the
prior wntten appmva] of the other, which approval shall not be unreasonably withheld or
delayed o

4.3L4- 'Déliverz. of Proceeds to Mortgagee. If, regardless of any “Lender's Loss
Payable Endorsement” requirement set forth above, the proceeds of any casualty insurance
policy described “above are paid to Mortgagor, Mortgagor shall deliver such proceeds to
Mortgagee immediately upon receipt.

4.3.5 Applicatioh of Casualty Insurance Proceeds. Any proceeds collected (the
“Proceeds™) under any casua.lty msurance policy described in this Mortgage shall be applied as
provided below:

Mortgagor ghall deliver 'the Proceeds to Mortgagee, and Mortgagee shall hold the
Proceeds in an account to be used for repair or reconstruction of the Improvements or Fixtures,
subject to the conditions set forth ‘below and Mortgagee's customary disbursement procedures.
However, if (a) Morigagee's Collateral has been impaired, or (b) if there is an uncured Event of
Default, regardless of whether Mortgagee's Collateral has been impaired, then Mortgagee, in its
sole discretion, can apply the Proceeds against the Secured Obligations. If Mortgagee elects to
have the funds wsed for repair or reconstruction, Mortgagee will not be obligated to make any
disbursements of such proceeds until all of the fol]owmg condmons are satisfied, as determined
by Mortgagee in its sole reasonable discretion: :

a. Within 60 days of such damage, destruction or taking, Mortgagor presents
to Mortgagee a restoration plan satisfactory to Mortgagee in 1ts reasonable discretion, which
includes cost estimates and schedules; and P

b. Within 3 months of such damage, deéﬁhcﬁdn or taking, Mortgagor and a
contractor satisfactory to Mortgagee enter into a fixed price ¢r guaranteed maximum price
contract satisfactory to Mortgagee in its reasonable discretion, prowdmg for complete restoration
in accordance with such restoration plan; and R

c. To the extent the proceeds are insufficient to accomplish the restoration,
Mortgagor shall deliver to Mortgagee funds in the amount of such shortfall, which funds shall be
assigned to Mortgagee as security for the Secured Obligations and held and d1sbmsed in the
same manner as the proceeds; and . _

d. The (i) Proceeds (exclusive of rental loss insurance proceeds) for such
damage or destruction, that are received by Mortgagee, plus (ii} additional funds prov1dcd to
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_-"_'Mortgagee by Mortgagor for restoration purposes, are at least equal to such fixed price or
’ guaranteed maximum price.

If Mortgagor complies with this Paragraph, Mortgagee shall disburse to such
contractor(s), on Mortgagor's request, in accordance with the restoration contract and
Mortgagee's customary disbursement procedures. Nothing herein shall be deemed to excuse in
any manner- Mortgagor's obligation to make any payments with respect to the Secured
Obligations when due under any Loan Document.

4.3.6 Assjggment of Policies, If this Mortgage is foreclosed or other transfer of title or
assignment of the Collateral is made in satisfaction of all or part of the Secured Obligations, then
all right, title and interest of Mortgagor in and to all policies of insurance required by Section
4.3.1 above and all unearned premiums paid on them shall, without further act, pass to the
purchaser or grantee of the Collateral

437 Waiver of Subrogﬂhoh Mortgagor waives all right to recover against
Mortgagee (or any officer, employes, agent or representative of Mortgagee) for any loss incurred
by Mortgagor from any cause insured agamst or required by any Loan Document to be insured
against, provided however, that this waiver of subrogation shall not apply to any insurance policy
if such policy's coverage would be matenally teduced or impaired as a result. Mortgagor shall
obtain only policies that permit this waiver of subrogation.

44  Condemnation and Other Awards. Upon learning of the actual or threatened
condemnation or other taking for public or qua31-pub11c use of all or any part of the Land,
Mortgagor shall immediately notify Mortgagee. - ‘Mortgagor shall take all actions reasonably
required by Mortgagee in connection with such condemnation or other taking to defend and
protect the interests of Mortgagor, Mortgagee in the Land. At Mortgagee's option, Mortgagee or
Mortgagor may be the named party in such proceedmg “Regardless of the adequacy of its
security, Mortgagee shall be entitled to participate in, control and be represented by counsel of
its choice in such proceeding. All condemnation proceeds shall first be applied to reimburse
Mortgagee for all their reasonable costs and expenses, mc]udmg reasonable attorneys' fees,
incurred in connection with the collection of such award or seitlement.  The balance of such
award or scttlement shall be applied by Mortgagee against the Secured Oblxgatmns in such order
as Mortgagee may determine. 2

45  Taxes and Impositions ounds). Mortgagor shall pay, pﬂor_ to 'déli;__lquency, all of
the following (collectively the “Impositions™): Tt TS

a. All general and special real property taxes and assessments iﬁiﬁdéed on-the Land;

b. All other taxes and assessments and charges assessed on the Land (or on the
owner and/or operator of the Land) that create or may create a lien on the Land(or on any
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-"_'Iri_ipr'ovcment or Fixture used in connection with the Land); including, without limitation, non-
~ governmiental levies and assessments under applicable CC&Rs; and

S '-"All business taxes; and

d Ail license fees, taxes and assessments imposed on Mortgagee (other than
Mortgagee s.income or franchise taxes) that are measured by or based upon (in whole or in part)
the amount of the Secuxed Obligations.

If penmtted by law, ‘Mortgagor may pay the Imposition in installments (together with any
accrued interest). Upon demand by Morigagee from time to time, Mortgagor shall deliver to
Morigagee, within 30 days following the due date of any Imposition, cvidence of payment
reasonably satisfactory to Mortgagee. In addition, upon demand by Mortgagee, at Mortgagor’s
expense, from time to timie, Mortgagor shall furnish to Mortgagee a tax reporting service for the
Land of a type and duration, and with a company reasonably satisfactory to Mortgagee.

4.5.1 Reserves on Imp 'ositgio_ns.. (Impounds). If Mortgagee requires, following the
occurrence of an Event of Default, Mortgagor, at such intervals as Mortgagee reasonably

designates, shall deposit with Mortgagee such sum as Mortgagee reasonably estimates to be
necessary to pay installments of Impositions and insurance policies next becoming due
(collectively, the “Impounds™) upon any 0f the Land, Fixtures and Improvements. All such
Impounds may be held by Mortgagee and applied in such order as Mortgagee may elect for
payment of Impositions or other sums secured by this Morigage at Mortgagee's election. Such
Impounds shall constitute additional collateral for the Secured Obligations. Except as otherwise
provided by law, Mortgagee shall have no obhgatlon regarding such Impounds other than to
account to Mortgagor for their receipt and application. Upon any transfer by Mortgagee of its
rights or interests in the Secured Obligations or of this- ‘Mortgage, Mortgagee may turn over to
the transferee such of those Impounds as Mortgagee then’ holds, and Mortgagee's responsibilities
with respect to the Impounds shall terminate. Upon any transfer by Mortgagor of the Land or
Improvements, Mortgagor's interest in any such Impounds shall he deemed automatically
transferred to such transferee.

4.6  Utilities. Mortgagor shall promptly pay all gas, irrigation, electricity, water, sewer and
other utility charges incurred for the benefit of the Collateral or that may become a lien against
the Collateral; and all other similar public or private assessments and charges relating fo the
Collateral, regerdless of whether or not any such charge is or may become a hen on the
Collateral.

4,7  Liens: Nomn-Permitted Exceptions. Mortgagor shall not cause, incur: or penmt to exist
any lien, encumbrance or charge (“Non-Permitted Exceptions™) upon all or any.part of the
Collateral or any interest in the Collateral other than Permitted Exceptions. Mortgagor shall’ pay
and promptly discharge, at Mortgagor's sole cost and expense, all such Non-Permitted
Exceptions. If Mortgagor fails to do so, Mortgagee may, but shall not be obligated to, dlscharge_'
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" _them, without notice to or demand on Mortgagor, and without inquiring into the validity of such

" Non-Permitted Exceptions or the existence of any defense or offset to them. Mortgagee may
discharge Non-Permitted Exceptions either by {a) paying the amount claimed to be due, or (b)
procuring their discharge by depositing in a court a bond or the amount claimed or otherwise
giving security for such claim, or (c) in any other manner permitted or required by law.
Mortgagor shall; 1mmed1ately upon demand by Mortgagee, pay Mortgagee's reasonable costs and
expenses incurred in'connection with such discharge, together with interest on such costs from
the date of such expendlture until paid at the default rate of interest described in the other Loan
Documents (“Default Interest Rate™).

4.8  Sale or Leas¢ of Collateral: Due on Sale Clause. Mortgagor shall not sell, lease,
sublease or otherwise transfer all or any part of the Collateral or any interest in it, without the
prior writien consent of Mortgagee which consent may be granted or withheld in Mortgagee's
sole and absolute discretion. All leases of any part of the Collateral must be submitted to
Mortgagee for approval prior to-execution, which consent may be granted or withheld in
Mortgagee's sole and absolute discretion. Transfers requiring Mortgagee's prior written consert
shall include, without limitation; __the following:

a. Involuntary transfers and transfers by operation of law;

b. Liens, encumbrances and a331gnments as security for obligations, whether
voluntary or involuntary; and :

c. Any Change of Control of Mortgagor As used herein, "Change of Control" shall
mean a change in the power, directly or mdlrectly, to’ (i) vote 50% or more of the voting
securities (or membership interests, as apphcable) ‘having ordinary voting power for the election
of directors or officers (or Persons functioning in substantially similar roles) of Mortgagor or
(ii) direct or cause the direction of the management and pohmes of Mortgagor whether by
coniract or otherwise.

No sale, lease or other transfer shall relieve Mortgagor' from primary liability for its
obligations under the Loan Documents or relieve any guarantor from.any lability under any
guaranty. Upon any such transfer to which Mortgagee does not consent, Morigagee at its option
may, without prior notice, declare all Secured Obligations immediately due and payable without
presentment, demand, protest or further notice of any kind, and rnay exerclse all rights and
remedies provided in this Mortgage or uader applicable law. T

4.9  Inspections. Mortgagor authorizes Mortgagee and its agents,: representatwes and
employees, upon reasonable notice to Mortgagor, to enter at any time upen any part of the
Collateral for the purpose of performing a Subsequent Valuation, inspecting the- Collateral
taking soil or groundwater samples and conducting tests to investigate for the _presence. of
hazardous materials, provided such entry shall cause as litile disruption to the occupants. of the _
Collateral as possible, and provided Mortgagee restores the Collateral to its pre-inspection
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- condition if Mortgagee's inspection activities cause damage to the Collateral. Mortgagor agrees

" to pay.the costs and expenses of Mortgagee incurred in such inspections and examinations,
including without limitation, Mortgagee's attorneys' fees, if such inspection was made necessary
because of an Event of Default, whether the services are provided by Mortgagee's employees,
agents or independent contractors. Any inspection or review by Morigagee is solely for
Mortgagee's benefit to protect Mortgagee's security and preserve Mortgagee's rights under this
Mortgage. Mortgagee owes no duty of care to protect Mortgagor or any other party against, or to
inform Mortgagor-or any other party of, any adverse condition affecting the Collateral, including
any defects in the design or construction of the Improvements or Fixtures. No inspection by
Mortgagee shall constltute a waiver of any Event of Default.

410 Defense of Actions Mortgagor shall notify Mortgagee of any action or proceeding

purporting to affect (a) the security: of this Mortgage (b) any of the other Loan Documents, (¢}
all or any part of the Collateral or any interest in it, (d) any additional or other security for the
Secured Obligations, or (e) the interests, rights, powers or duties of Mortgagee under this
Mortgage. Mortgagor, at no.cost or cxpense to Mortgagee, shall appear in and defend the same.
If Mortgagee elects to become or is made a party to such action or proceeding, Mortgagor shall
indemnify, defend and hold Mortgagee harmless from all related lability, damage, cost and
expense reasonably incurred by Mortgagee (inchuding, without limitation, reasonable attorneys'
fees and expenses consistent with Section 4.13 of this Mortgage), whether or not such action or
proceeding is prosecuted to judgment or decision.

4.11 Protection of Security. If Mortgagor fails to. make any payment or to do any act
required by this Mortgage or any of the other Loan Documents, Mortgagee may do so.
Mortgagee may decide to do so, in its own discretion, without obligation to do so, without
further notice or demand, and without releasing Mortgagor in such manner and to such extent as
itr may reasonably deem necessary to protect the security of this Mortgage. In connection with
such actions, Mortgagee has the right, without limitation, ‘but not the obligation: (a) to enter
upon and take possession of the Collateral; (b) to make additions, alterations, repairs and
improvements to the Land, Improvements or Fixtures that in its- judgment may be necessary of
proper to keep the Collateral in good condition and repair; (©) to appear-and participate in any
action or proceeding affecting or that may affect the security of this Mortgage or the rights or
powers of Mortgagee; (d) to pay, purchase, contest or compromise any encumbrance, claim,
charge, lien or debt (excepting Permitted Encumbrances) that in its judgment may affect the lien
or charge of this Mortgage or appear to be prior or superior to this Mortgage and () in
exercising such powers, to pay all necessary or appropriate costs and expenses and employ
necessary or desirable consultants.

4.12 Mortgagee's Powers. If Mortgagor fails to pay any sum, ather’ thanprmclpal and
interest on the Secured Obligations, or to perform or comply with any other obligation required
by any Loan Document, Mortgagee at its election may pay such sum or comply with such

obligation. Without affecting the liability of Mortgagor or any other person liable for the
payment of any Secured Obligation, and without affecting the lien or charge of this Mortgage
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- Mortgagee may, from time to time, do any of the following: (a) release any person so liable, (b)

" extend the maturity or alter any of the terms of any such obligation (provided however, that the
consent -of Mortgagor shall be required for extension or alteration of any unpaid obligation of
Mortgagor to Mortgagee) (c) waive any provision of this Mortgage or grant other indulgences,
(d) release or reconvey, or cause to be released or reconveyed, at any time at Mortgagec's option,
all or- a_l_l_y___part__oﬁ the Collateral, (¢) take or release any other or additional secutity for any
Secured Obligation, or (f) make arrangements with debtors in relation to the Secured
Obligations. - Waiver by. Mortgagee of any right or remedy as to any transaction or occurrence
shall not be deemed to be'a waiver of any future transaction or occurrence. By accepting full or
partial payment or performance of any Secured Obligation after due or after the filing of a notice
of default and election to sell; Mortgagee shall not have thereby waived its right to (i} require
prompt payment and performance in full, when due, of all other Secured Obligations, (ii) declare
a default for failure to'so-pay or perform or (iii) proceed with the sale under any notice of default
and election to sell previously given by Mortgagee, or as to any unpaid balance of the
indebtedness secured by this Mortgage.

4,13 Reimbursement of Costs, Fees and Expenses: Secured by Mortgage, Mortgagor
shall pay, on demand, to the maximur allowable under applicable law, all reasenable costs, fees,

expenses, advances, charges, losses- and Habilities paid or incurred by Mortgagee in
administering this Mortgage, the collection of the Secured Obligations, and Mortgagee's exercise
of any right, power, privilege or remedy under this Mortgage. Such amounts include, without
limitation (a) foreclosure fees and receiver's fees and expenses, (b) costs and fees paid or
incurred by Mortgagee and/or any receiver appointed under this Mortgage in connection with the
custody, operation, use, maintenance, management protection, preservation, collection,
appraisal, sale or other liquidation of the Collateral, (c) advances made by Mortgagee to
complete or partially construct all or part of any Improvements, which may have been
commenced on the Land, or otherwise to protect the lien or. charge of this Mortgage, (d) costs of
evidence of title, costs of surveys and costs of appraisals, and costs resulting from Mortgagor's

failure to perform any of the provisions of this Mortgage. Fees, costs and expenses of attorneys
shall include the reasonable fees and disbursements of Mortgagee's outside and staff counsel and
of any experts and agents (including fees of law clerks, paralegals investigators and others not
admitted to the bar but performing services under the supervision of an attorney), and including
such fees incurred in the exercise of any remedy (with or without litigation), in any proceeding
for the collection of the Secured Obligations, in any foreclosure on any.of the Collateral, in
protecting the lien or priority of any Loan Document, or in any: litigation or controversy
connected with the Secured Obligations, including any bankruptcy, receivership, injunction or
other proceeding, or any appeal from or petition for review of any such proceeding. Reasonable
counsel fees shall include fees incurred not only in enforcing the Secured Obligations in any
bankruptcy or receivership proceeding, but also any fees incuwrred in part1c1patmg in the
bankruptcy or receivership proceedings generally. Such sums shall be secured by this Mortgage
and shall bear interest from the date of expenditure until paid at the Default Interest Raie 5
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ARTICLE 5
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

5.1 . Assignment of Rents, Issues and Profits. Mortgagor absolutely, unconditionally and
irrevocably assigns-and transfers to Mortgagee all of its right, title and interest in and to all rents,
issues, profits, toyaltics, income and other proceeds and similar benefits derived from the
Collateral-(collectively the “Rents™), and gives to Mortgagee the right, power and authority to
collect such Renfs. -Mortgagor irrevocably appoints Mortgagee its true and lawful attorney-in-
fact, at the option of Mortgagee, at any time and from time to time, to demand, receive and
enforce payment, to give receipts, releases and satisfactions, and or sue, in its name or in
Mortgagor's name, for all Rents, and to apply them to the Secured Obligations. Mortgagee
hereby grants to Mortgagor 4 license to collect and retain Rents (but not more than one month in
advance unless the writien approval of Mortgagee has first been obtained) so long as an Event of
Default shall not bave occurred and be continuing. The assignment of the Rents in this Article 5
is intended to be an absolute asmgmnent from Mortgagor to Mortgagee and not merely the
passing of a security interest. .~ .~ -

5.2  Collection Upon De_e_i_‘a_u_l_‘t_.‘ " Upon_"'the occurrence of an Event of Default, Mortgagor's
license to collect the Rents shall autornatically terminate, Upon such termination, Mortgagee
may, at any time, either in person, by-agent or by a receiver appointed by a court, and without
regard to the adequacy of any security for the Secured Obligations, do any of the following: (a)
enter upon and take possession of all or any part of the Collateral; (b) with or without taking
possession of the Collateral in its own name, sue for-or otherwise collect Rents (including those
past due and unpaid, and all prepaid Rents and all other security or other deposits paid by tenants
to Mortgagor); and (c) apply the Rents (less costs and ‘expenses of operation and collection,

including, without limitation, attorneys' fees, whether or.not ‘suit is brought or prosecuted to
judgment) to any Secured Obligation, and in such order as ‘Mortgagee may determine, even if
payment or performance of said Secured Obligation may not then'be due. Mortgagor agrees that,

upon the occurrence of any Event of Default, Mortgagor shall promptly deliver all Rents and
security deposits to Mortgagee. The collection of Rents, or the entering ¢ and taking possession of
the Land, or the application of Rents as provided above, shall not (i) cure or waive any Event of
Default or notice of default under this Mortgage or the other Loan Documents, (ii) invalidate any
act performed in response to such Event of Default or pursuant to such riotice of default, or (iii)
cause Mortgagee to be deemed a mortgage-in-possession of all or any part of the Land

5.3  Assigned Leases. Mortgagor agrees, with respect to each lease and sublease
(collectively the “Assigned Leases”) any portion of which has been assigned to Mortgagee under
this Mortgage, as follows:

5.3.1 Mortgagor shall promptly perform all of Mortgagor's obligati'()n's_'n_as Iandlord
under each Assigned Lease and shall immediately notify Mortgagee in writing of any notice of
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-"_'dé'fault received by Mortgagor from the tenant. At Mortgagee's request, Mortgagor will have
) tenant execute estoppel certificates and subordination agreements acceptable to Mortgagee.

5 32 Mortgagor shall diligently enforce the performance of all of the obligations of the
tenant under each Assigned Lease; shall not waive any default or waive, release or discharge any
such tenant of or from any such obligation; and shall not cancel, terminate or modify any
Assigned Lease w1thout Mortgagee's prior written consent.

5.3.3 Mo:tga_gor -hereby represents and warrants to Mortgagee, with respect to each
Assigned Lease that is presently in effect (collectively the “Current Assigned Leases™), (a) that
Morigagor has delivered to ‘Mortgagee a true and complete copy of each Current Assigned
Lease, together with all amenidments, modifications and supplements thereto; (b) that Mortgagor
has not accepted any payment of Rent (or other charge) under any Current Assigned Lease more
than one month in advance; and (¢} that, to the best of each Mortgagor's knowledge, no material
default by Mortgagor or any other person under any Current Assigned Lease remains uncured.

5.4  Further Asslgnilent Upon Mortgagee's demand from time to time, Mortgagor shall
execute and deliver to Mortgagee recordable assignments of Mortgagor's interest in any and all
leases, subleases, contracts, rights; licenses and permits now or hereafter affecting all or any part
of the Land. Such assignments shall be made by instruments in form and substance satisfactory
to Mortgagee; provided however, that no such assignment shall be construed as imposing upon
Mortgagee any obligation with respect thereto. Mortgagee may, at its option, exercise its rights
under this Mortgage or any such specific assignment and such exercise shall not constitute a
waiver of any right under this Mortgage or any such_ spéciﬁ-c assignment.

ARTICLE 6
REMEDIES UPON. DEFAULT

6.1 Events of Default. The occurrence of any of the followmg events or conditions shall
constitute an event of default (“Event of Default”) under this Mortgage

6.1.1 Morigagor fails to pay any amount owing under t'tns Mortgage when due; or

6.1.2 Morigagor fails to pay any taxes, insurance premlums, assessrnents or rents
required under this Mortgage; or _ #

6.1.3 Mortgagor fails to observe or perform any other obhgatmn contamed in this
Mortgage; or R -

6.1.4 The oceurrence of an Event of Default under any other Loan Document, 01'
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o 6.1.5 All or any portion of the Improvements or Fixtures are destroyed by fire or other
) casualty and Mortgagor fails to satisfy all of the restoration conditions within the time periods
speclﬁed in Sectmn 4.3 of this Mortgage; or

6.1 6 AlI or any material part of the Land or other Collateral is condemned, taken in
emmcnt domam selzed or appropriated by any governmental or quasi-governmental agency or
entity. '

Notwithstanding any other provision of this Mortgage or any of the other Loan Documents,
Mortgagee shall siot exercise any remedies under this Mortgage (a) with respect fo a monetary
default (defined below), unless the monetary default is not cured within ten days of its due date,
or (b) with respect to a nonmonetary default (defined below), unless the nonmonetary default is
not cured within 30 days after (i) the date on which Mortgagee transmits by facsimile, mails or
delivers written notice of the nonmoneta.ry default to Mortgagor, or (i) the date on which
Mortgagor notifies Mortgagee (verbally or in writing) of the nonmonetary default. For purposes
of this Mortgage, the term. “monetary default” means a failure by Mortgagor to make any
payment required of it pursuant to the applicable Secured Obligations, and the term
“nonmonetary default” means a- fallure by Mortgagor or any other Person to perform any
obligation contained in the Loan Documents, other than the obligation to make payments
provided for in the Loan Documents.

6.2  Acceleration Upon Defauli: A ddiflonal Remedies. Upon the occurrence of an Event
of Default, Mortgagee may, at its option, exercise all of the applicable rights and remedies set

forth in the other Loan Documents and, in adchtlon, declare all Secured Obligations to be
immediately due and payable without any presentment, demand, protest or further notice of any
kind; and whether or not Mortgagee exercises any ; sald nght or remedy, Mortgagee may:

6.2.1 Either in person or by agent, with or mthout brmgmg any action or proceeding, or
by a receiver appointed by a court and without regard to the adequacy of its Collateral;

a. Enter upen and take possession of all or part of' the Collateral, in its own
name;

b. Conduct environmental assessments and surveys and-do any other acts that
it deems necessary or desirable to preserve the valus, marketability or rentability"of all or part of
the Collateral or interest in the Collateral or increase the Collateral’s income, of protect the lien
or charge of this Mortgage;

C. With or without taking possession of the Collateral sue for or othermse
collect the Rents, including those past due and unpaid; and
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o - d. Apply the Rents (less costs and expenses of operation and collection
: mcludmg attorneys’ fees) to any Secured Obligations, all in such order as Mortgagee may
determine;’ o

The entering and taking possessmn of the Collateral, the collection of such Rents
and then apphcatlon shall not cure or waive any Event of Default or notice of default or
invalidate any act done in response to them. Regardless of whether possession of the Collateral
or the collectlon, receipt and apphcatmn of any of the Rents is by Mortgagee or a receiver,
Mortgagee shall be entitled to exercise every right provided for in the Loan Agreement and other
Loan Documents or by law upon occurrence of any Event of Default, including the right to
exercise the power of sale '

6.2.2 Commcnce an_.action to foreclose this Mortgage, appoint a receiver, or
specifically enforce any of the covenants contained in this Mortgage;

6.2.3 Exercise all of the rights and remedies available to a secured party under the
applicable Uniform Commercial Code in such order and in such manner as Mortgagee, in its sole
discretion, may determine, including’ without limitation, requiring Mortgagor to assemble the
Collateral and make the Collateral available to ‘Mortgagee at a reasonably convenient location.
The expenses of retaking, holding, preparing for sale or the like shall include reasonable
attorneys' fees and other expenses of Mcjrtgégeé and shall be secured by this Mortgage; and/or

6.2.4 Exercise all other rights and remedies provided in this Mortgage, in any other
Loan Document or other document or agreement now or. hereaﬁer securing all or any portion of
the Secured Obligations, or as provided by law or 111 equlty

6.3  Appeintment of Receiver. Upon the occurr_enc_e,--of an Bvent of Default under this
Mortgage, Mortgagee, without notice to Mortgagor or anyone claiming under Mortgagor, and
without regard to the then value of the Collateral or the interest of Mortgagor in it, shall have the
right to enter the Land in person or to apply to any court havmg Junsdlctmn to appoint a receiver
or receivers of the Land, Fixtures or Improvements. Mortgagot irrevocably consents to such
appomtment and waives notice of any such application. The actions that Mortgagee or such
receiver may take in connection with such entry may include, but are not limited to (a)
modifying, compromising obligations under, terminating and 1mplementmg remedics with
respect to the Assigned Leases, and (b) entering into, modifying or términating any contractual -
arrangements, subject to Mortgagee's right at any time to discontinue, any of the same without
Hability. Mortgagee is further authorized by this provision to request the court to appoint a
general receiver and to empower the receiver to (i) sell or lease all or any portion of the Land,
Fixtures or Improvements, (ii) collect and apply to the outstanding balances of the Secured
Obligations all sales or lease proceeds, or hold the proceeds pending a court order- approving the
receiver's final report and account, and (iii} hold the collections as cash collateral pendmg such
court order or foreclosure sale. Any such receiver(s) shall also have all the usual powers. and
duties of receivers in similar cases and all the powers and duties of Mortgagee in case of entry as_' )
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" provided-in this Mortgage, and shall continue to exercise all such powers until the date of

" confirmation of sale of the Land, Fixtures or Improvements, unless such receivership is sooner
terminated, - If Mortgagee elects to enter or take possession of the Land, Fixtures or
Improvements, it will not assume any liability to Mortgagor or any other person for operation or
maintenance of the Land, Fixtures or Improvements, and Mortgagor expressly waives any such
Mortgagee 11ab111ty

6.4 Amgllcatlon of Funds After Default. Except as otherwise provided in this Mortgage,
upon the occurrence _of an Event of Default, Mortgagee may at any time, with notice to
Mortgagor if providing such notice will not adversely delay the exercise of Mortgagee's rights or
remedies, apply to any. Secured Obligation, in such manner and order as Mortgagee may elect,
even if such Secured Obligation may not yet be due, any amounts received and held by
Mortgagee to pay insurance premium or impositions or as Rents, or as insurance or
condemnation proceeds, and all other amounts received by Mortgagee from or on account of
Mottgagor or the Collateral, or otherwise. The receipt, use or application of any such amounts
shall not affect the maturity of any Sécured Obligation, any of the rights or powers of Mortgagee
under the terms of any Loan Document, or any of the obligations of Mortgagor or any guarantor
under the Loan Agreement or afy other Loan Document; or cure or waive any Event of Default
or notice of default under the Loan Documents; or invalidate any act of Mortgagee.

6.5 Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and
performance of any Secured Obligation and to exercise all rights and powers under this
Mortgage or any other Loan Document or other agreement or any law, even if some or all of the
Secured Obligations may be otherwise secured, whetlier by guaranty, deed of trust, mortgage,

pledge, lien, assignment or otherwise. Neither the dceeptance nor enforcement (whether by court
action or pursuant to the power of sale or other powers herein contained) of this Mortgage shall
impair Mortgagee's right fo realize upon or enforce any other security held by Mortgagee.

Mortgagee shall be entitled to enforce this Mortgage and-any other security for the Secured
Obligations held by Mortgagee in such order and manner as it may in its absolute discretion
determine. No remedy conferred upon or reserved to Mortgagee is intended to be exclusive of
any other remedy in this Mortgage, and other agreement, or at law, but each shall be cumulative
and in addition to every other remedy available to Mortgagee. Every power or remedy given by
any of the Loan Documents to Mortgagee or to which il may be ‘otherwise entitled, may be
exercised, concurrently or independently, from time to time and-as" often- as may be deemed
expedient by Mortgagee, and it may pursue inconsistent remedies. Mortgagor may be joined in
any action brought by Mortgagee to foreclose under or otherwise enfot‘ce-- this Mortgage

6.6  Request for Notice. Mortgagor requests that a copy of any nofice of defauit and that a
copy of any notice of sale under this Mortgage be mailed to it at the address’ set forth in the ﬁrst
paragraph of this Mortgage. 7
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ARTICLE 7
MISCELLANEOUS

7.1 Amepdi’nents. This instrument cannot be waived, modified, discharged or terminated
except mwntmg signed by the party against whom enforcement of such changes is sought.

7.2 Waivers. ‘Morigagor waives, to the extent permitted by law, (z) the benefit of all laws
(whenever enacted) providing for any appraisal before sale of any portion of the Collateral, (b)
all rights of valuation, appraisal, stay of execution, notice of election to mature or declare due the
whole of the Secured ‘Obligations and marshaling in the event of foreclosure of this Mortgage,
and (c) all rights and remedies that Mortgagor may have under the laws of the State of
‘Washington regarding the rlghts and remedles of sureties.

7.3  Statements By Mor__tgago . Mortgagor shall, within 10 days after notice from
Mortgagee, deliver to Mottgagee a written statement setting forth whether Mortgagor has any
knowledge that any offset or defense emsts agamst the Secured Obligations.

74  Statements By Mortgagee. For- any statement or accounting requested by Mortgagor or
any other entitled person pursuant to apphcable law, or for any other document or instrument
furnished to Morigagor by Mortgagee, Mortgagee may charge: (a) the maximum amount
permitted by law at the time of the request, (b) if no such maximum, then the greater of
Mortgagee's customary charges or the actual cost to Mortgagee.

75  Notices. All notices, demands, approvals and other communications shall be made in
writing to ‘o the : appropriate party at the address set forth in the first paragraph of this Mortgage.
All such notices shall be made in accordance with the Loan Agreement.

7.6  Headings. Article and section headings are mchidéd in ﬂ:nfs Mortgage for convenience of
reference only and shall not be used in construing this Mortgage '

7.7  Severability. Every provision of this Mortgage is mtended to be severable. The
illegality, mvahdlty or unenforceablhty of any provision of this Mortgage shall not in any way
affect or impair the remaining provisions of this Mortgage, whnch ptowsmns shail remain
binding and enforceable. T

7.8  Subrogation. To the extent that proceeds of the Secured Obhgatlohs ai'e used, either
directly or indirectly, to pay any outstanding lien, charge or prior encumbrance against the
Collateral, Mortgagee shall be subrogated to any and all rights and liens held- by any-owner or
holder of such outstanding liens, charges and prior encumbrances, regardless of whether such
liens, charges or encumbrances are released. T
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7.9 No Merger of Lease. Foreclosure of the lien created by this Mortgage on the Land,
Fixtures or Improvements shall not destroy or terminate the Lease, any Assigned Lease or other
lease or ‘sublease then existing and affecting all or any portion of the Land, Fixture or
Improvement, unless Mortgagee or any purchaser at such foreclosure sale shall so elect. No act
by or .on behalf of Mortgagee or any such purchaser shall terminate any Assigned Lease or other
lease or sublease unless a Mortgagee or such purchaser shall give written notice of termination to
such tenant or subtenant If both the lessor's and lessee's estate under any lease that constitutes a
part of the Land, Fixture or Improvement shall become vested in one owner, this Mortgage and
its lien shall not"’"b_e--' destroyed or terminated by application of the doctrine of merger unless
Mortgagee s0 elects, as evidenced by recording a written declaration so stating. Until Mortgagee
so elects, Morigagee shall continue to have and enjoy all of the rights, powers and privileges of
Mortgagee under this Mortgage as to the separate estates.

710 Governing Law. This Mortgage shall be govemed by, and construed in accordance
with, the substantive laws of the State of Washington, except where the location of the Land may
require the application of the laws of ‘another state or where federal laws, including the Farm
Credit Act of 1971, as amended; may be applicable.

7.11 Statute of Limitations. Mortgagor hereby waives, to the fullest extent permitted by law,
the right to plead, use or assert any statnte of limitations as a plea, defense or bar to any Secured
Obligation, or to any complaint or other pleadmg or proceeding filed, instituted or maintained for
the purpose of enforcing this Mortgage or any rights ander it.

7.12 Interpretation. In this Mortgage the singular’ shall include the plural and the masculine
shall mclude the feminine and the neuter and vice versa, if the context so requires; and the word
“person” shall include corporation, partnership or other form of association. Any reference in
this Mortgage to any document, instrument or agreement. creating or evidencing an obligation
secured hereby shall include such document, 1nstrument or agreemcnt both as originally executed
and as it may from time to time be modified. : _

7.13 Further Assurances. Mortgagor agrees to do or caﬁs{e_.to be done such further acts and
things and to execute and deliver or to cause to be executed and delivered such additional
assignments, agreements, powers and instruments as Mortgagee may reasonably require to: (a)
correct any defect, error or omission in this Mortgage or the execution or acknowledgment of
this Mortgage, (b) subject to the lien of this Mortgage any of Mortgagor's properties covered or
intended to be covered by this Mortgage, (c) perfect, maintain and keep valid and effective such
lien, (d) carry into effect the purposes of this Mortgage, or (e) better- assure and ‘confirm to
Mortgagee its respective rights, powers and remedies under this Mortgage. - .~ -

7.14 Successors and Assigns. Subject to Section 4.8 above, this Mortgagé apialiés to inures
to the benefit of and binds all parties to this Mortgage, their heirs, 1egatees dewse:es,
administrators, executors, successors and assigns. _
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-~ 715 Appraisal and Property Valuation Costs. Mortgagor acknowledges that Mortgagee
* has & legitimate business need to remain apprised of the current value of the Collateral, and
.Mortgagee from time to time after recordation of this Mortgage may order a valuation
(*Subsequent Valuation™) of the Collateral. Mortgagor shall cooperate in allowing Mortgagee or
its agents reasonable access to the Collateral for the purpose of performing any such Subsequent
Valuation; whether it is in the form of an appraisal or any other method of valuing the Collateral.
Mortgagor shall pay promptly to Mortgagee, on demand, the costs of any such Subsequent
Valuation, whether performed by employees, agents, or independent contractors of Mortgagee.

7.16 Waiver of Marshalling Rights, Mortgagor for itself and for all parties claiming through
or under Mortgagor, and for all parties who may acquire a lien on or interest in the Land, hercby
waives all rights to have the Collateral and/or any other property that is now or later may be
security for any Secured Obhgatlon (“Other Collateral”) marshaled upon any foreclosure of this
Morstgage or on a foreclosure of any other secunty for any of the Secured Obligations.
Mortgagee shall have the right to sell, and any court in which foreclosure proceedings may be
brought shall have the right to order a sale of the Collateral and any or all of the Other Collateral,
a3 a whole or in separate parcels, in any order Mortgagee may designate.

717 Permitted Exceptions. Allof the title exceptions sct forth on the title commitment or
commitments issued in connection with the closing of the Loan(s) secured by this Mortgage are
Permitted Exceptions, except for those title exceptions to be removed from title pursuant to
Mortgagee’s instructions to the issuer of such title commitments. The mortgage seculing loan(s)
to Mortgagor from Northwest Farm Credit Services, FLCA which mortgage is prior to this
Mortgage, is also a Permitted Exception.

7.18 Harvesting of Timber. Nothing in this Mortgage shal] be mterpreted to prohibit the
harvesting of Timber or the maintenance of timberlands. - -

719 WAIVER OF JURY TRIAL. MORTGAGOR HEREBY IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY.IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS LOAN
DOCUMENT OR ANY OTHER LOAN DOCUMENTS AND ANY FUTURE
MODIFICATIONS, AMENDMENTS, EXTENSIONS, RESTATEMENTS AND SERVICING
ACTIONS RELATING TO THIS LOAN DOCUMENT AND ANY OTHER LOAN
DOCUMENTS. THE PARTIES INTEND THAT THIS JURY WAIVER WILL BE
ENFORCED TO THE MAXIMUM EXTENT ALLOWED BY LAW.:, e

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT DF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW,
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N WITNESS WHERECF, Mortgagor has duly executed this Mortgage as of the date first above

MORTGAGOR:
GREEN CROW CORPORATION

/

, President

-

By:

Randall . Johnso

STATE OF WASHINGTON .
. §s.
COUNTY OF N

On this ZSd‘h’\ day ‘of February, 2009, before me personally appeared RANDALL 8.
JOHNSON, to me known t6. be the President of GREEN CROW CORPORATION, the
corporation that executed the: within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary-act and deed of said corporation, for the uses and
purposes therein mentioned, and on oath stated that he was authorized to execute said instrument.

In Witness Whereof I have hef-cﬂi}to set niy hand and affixed my official seal the day and
year first above written. Lo

(Signature of Ndtary)
m?_\GWS X Hauw avd
T 'ﬂegfﬁb'hﬂ?t'qr&amph‘ame of Notary)

Notary pubhc in and for the state of Washington,
residingat - Se nﬁhb .

My appointment explres - ::).'O/ 2 9’/ 12

Mortgagee acknowledges that this Mortgage is subject to a security interest in favor of CoBank,
ACB (Bank) and by its acceptance hereto and pursuant to and in confirmation of certain
agreements and assignments by and between Mortgagee and Bank, does assign, transfer, and set
over the same unto Bank, its successors and assigns, to secure all obligations of Mortgagee to
Bank, provided that pursuant to such agreements and assignments Mortgagee has’ authority to
perform afl loan servicing and collection actions and activities hereunder, including without
limitation thereto, releasing in whole or in part and foreclosing judiciaily -or ‘otherwise-this
Mortgage until the Bank, by instrument recorded in the office in which this Mortgageis
recorded, revokes such authority. ol
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EXHIBIT A
PROPERTY DESCRIPTION
PARCEL A

The South Half of the Northeast Quarter; the East Half of the Southwest Quarter; and the
Southeast Quarter, Seqtlou 31, Township 33 North, Range 6 Bast of the Willamette Meridian.

Situated in Skagit County, Washington
PARCEL B: |

The Southwest Quarter of the Southwest Quarter, Section 32, Township 33 North, Range 6 East
of the Willamette Meridian. -

Situated in Skagit County, Waﬁhi;ig_tonl .

Tax Parcel Nos.: P18471; P18477
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