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THIS MORTGAGE dated May 7, 2009, is. made and executed between NOOKACHAMPS, LLC;
A DELAWARE Limited Liability Company (referred to below as “"Grantor”) and BUSINESS BANK
. whose mailing address is 1854 SO BURLINGTON BLVD, BURLINGTON WA 98233 (referred
to below as "Lender"). ;
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"GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages and conveys to Lender all of Grantor's right,
title, :and interest in and ta ihe following described real property, togsether with all existing or subsequently erected or
affixed buildings, improvements and fixtures; all easerments, rights of way, and appurtenances; sll water, watar rights,

watarcourses and ditch rights (including stock in utilities with ditch or irrigation rights); and all other rights, royalties,

-~ ang profits relating to the real property, including withgut limitation all minerals, oil, gas, geothermal and similar
-matters {the "Real Property”) located in SKAGIT County, State of Washlngtcm-

LOT “1-0F SHORT PLAT NO. PL-03-0689, APPROVED FEBRUARY 4, 2004 AND
=RECORDED FEBRUARY 10, 2004 UNDER serr COUNTY AUDITOR'S FILE NO.
200 00118; BE'lNG A P |ou OF NDRTHWEST 1;4 OF SECTION 9, IN
TOWN HIP 34 'NORT| ITH A Non-sxcr.uéuvs

20-FOOT EASEMENT an ACCESS AND imr.més ovsn UNDER AND ACROSS LOT 2
OF SAID SHORT PLAT.

The Raal Pro or fis address is commonly known as NHN FRANCIS ROAD, MOUNT
VERNON, WA 273 "The Real Property tax identification number is 340409-2-006-0007.

Grantor hereby as&gns &g, sdcurity to Lender, all of Grantor's right, title, and interest in and to all leases, Rents, and
profits of the Property,.- This assignment is recorded in accordance with RCW 65.08.070; the lien created by this
assignment is intended 10.-be spetific, parfected and choate upon the recording of this Mortgage. Lender granis to
Grantor a license: to collect.-the Rents and profits, which license may be revoked at Lenders opfion and shall be
automatically revokad:Upon acceleration of all or part of the Indebtedness.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND
PERSONAL P‘ROP‘ER"IY ¥ GIVEN TO'SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B} PERFORMANCE OF
ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS MORTGAGE. THIS
MORTGAGE IS GIVEN AND. AGGEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. FExcept as otherwise provided in this Morigage, Grantor shall pay to Lendsr all
amounts seoured by this Mnr'ngagﬂ as thay bﬁcams due and shall strictly pertorm all ot Grantor's obligations under this
Mortgages.

POSSESSION AND MAINTENANCE OF THE PROPERTY Grantor agrees that Grantor's possession and use of the
Property shall be govemed by the following prowsmns

Possesslon and Use. LUntil the occurrence of an’ Evam of Default, Grantor may (1) remain in possession and
control of the Property; (2) use, operate or.manage the Property; and (3) collect tha Rents from the Property
{this privilege is a license from Lender to Grantst automatically revoked upon default). The following provisions
relate to the use of the Property or to other limitations on the Property.

Duty to Maintain. Grantor shall mamialn the_Property in tenantable condition and promptly perform all repairs,
replacemsnts, and maintenance neceassary to pragerve its value.

Nuisance, Waste. Grantor shall not ¢ause, conduct or permit-any-nuisance nor commit, permit, or suffer any
stripping of or waste on or to the Property or any portion of the Property. Without limiting the generality of the
foregaing, Grantor will not remove, or grant to any other. party-the right'ta ramove, any timber, minerals {including
ail and gas), coal, clay, scoria, soil, gravel or rock products without Lender's pricr written cansent.

Removal of improvements. Grantor shall not demolish"ar remové ary Improvements from the Real Property
without Lander's prior written consent. As a condition tp the removal of apy Improvements, Lender may Tequire
Grantor to make arrangements satisfactory to Lender to replace such Improvements with Improvements of at lsast
aqual value.

Lender's Right to Enter, Lender and Lendsr's agents and representatrvas may enter: ‘upon the Real Property at all
raasonable times 1o attend to Lender's interasts and fo mspact the Real Property for pumposes of Grantor's
compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shail promptly oomply, -and--shall promptly cause
compliance by all agents, tenants or other persons or entities of evary-nature -whatsosver - who rent, lease or
ofherwise use or occupy the Properiy in any mannar, with all laws, ordinances; and regulations, naw or hareafter
in effect, of all governmental authorities applicable to the use or ocoupancy of the Properly,:including without
limitation, the Americans With Disabilities Act. Grantor may contast in good faith any such law, ordinance, or
regulation and withhoid compliance during any proceeding, induding appropriate appeals, so-long.as Grantor has
notified Lender in wriling prior to doing 50 and so long as, in Lender's sole -opinion;. Lender's inferests in the
Property are not jeopardized. Lender may require Grantor to post adequate security or-a surety hond, reascnably
satisfactory o Lender, to protect Lender’s interast.

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other
acts, in addition to those acts set forth above in this section, which from the character ancr use of the Property arg
raasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER, Lender may, at Lendar's option, (A) declare lmmedrately due and payable all
sums sacured by this Mongage or (B} increase the interest rata provided for in the Note or other document evidencing

the Indebtedness and impose sych other conditions as Lender deems appropriate, upon the sale or transkar,: without. .-
Lender's prior written consent, of all or any part of the Real Property, or any interest in the Real Property. A "saleor
transfer” means the conveyance of Real Property or any right, titie or intarest in the Real Property; whether lagal,= -
beneficial or equitable; whether voluntary ar involuntary; whether by autright sale, deed, installment sale contract, larid .-
contract, contract for deed, leasehold interest with a term greater than three (3} years, laase-option contract, or by sale;’
assignment, or transfer of any benefictal interest in ar to any land frust holding titla to the Real Property, or by any other
method of conveyance of an interest in the Real Property. If any Grantor is a corporation, partnarship or limited liability ™ .
company, transfer also includes any change in ownarship of more than twenty-five percent (25%) of the voting stock, -
parinership interests or kmited liability company interests, as the case may be, of such Grantor. However, this optign’
shall not be exercised by Lender if such exarcise is prohibited by federal law or by Washington law.

TAXES AND LIENS. The following provisions relating to the taxes and kens on the Proparty are part of this Mortgage:

Payment. Grantor shall pay when due (and in all events prior to definquency) all taxes, payrofl taxes, special taxes,
assessments, water charges and sewer service charges levied against or on account of the Property, and shall pay
whan due all daims for wark done on of for sarvices rendered or matarial furnished 1o the Property. Grantor shaft
maintain the Property free of any liens havmg priotity over or equal to the interest of Lender under this Mortgage,
excapt for those liens specifically agreed to in writing by Lender, and except far the lien of taxes and assessments
not due as further spacified in the Right 10 Contest paragraph.

Right te Contest. Grantar may withhold payment of any tax, assessmant, or claim in connection with a good faith
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.. dispute ovar the cbligation to pay, so long as Lender's interest in the Property is not jeopardized. If a lien arises or

-, is filed as a result of nonpayment, Grantor shall within fifteen {15) days after the lien arises or, if a lien is filed,

‘within fiftesn (15) days after Grantor has notice of the filing, secure the discharge of the lien, or If requested by

Lendar, daposit with Lender cash or a sufficient corporate surety band or other security satisfactory to Lender in an

7 ameount sufficient to discharge the lisn plus any costs and attornays’ fees, or other charges that could accrue as a

srasult_of a foreclosure or sale under the lien. In any contest, Grantor shall dofend itself and Lender and shall

<" satisfy any adverse judgment before anforcement against the Property. Grantor shall name Lender as an additional
.Dbliges under any surety bond furnished in the contest proceedings.

. .-Evidence. of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of the faxes
or assessments and shall authorize the appropriate governmental official ta deliver ta Lender at any fime a written
statement of the taxes and assessments against the Property.

Natice of Construction. Grantor shall notify Lender at least fifteen (15) days befora any work is commenced, any
services are furnished, or any materials are supplied to the Property, if any mechanic's lien, materialmen's lien, or
other fien. could be asserted on account of the work, services, or materials. Grantor will upon request of Lendar
furmish to Lender advance assurances salisfactory to Lendar that Granter can and will pay the cost of such
improvements:” :

PROPERTY DAMAGE INSURANCE The following provisions relating to insuring the Property are a part of this

Mortgage: :
Mamtananca of lnsurance Grantor shall procure and maintain policies of fire insurance with standard extended
coverage endorsemerits on a raplacamant basis for tha fuil insurable value covering all Improvements on the Real
Property in an amoant sufficient fo avoid application of any coinsurance clause, and with a standard mortgagee
clause in favor of Lender. Grantfor shall also procure and maintain comprehensive general Hability insurance in such
coverage amounts as.Lender may request with Lender being named as additional insureds in such liability insurance
policies. Additionally, Grantor shall maintain such other insurance, including but not limited to hazard, business
interruption and boiler itisirance as Lender may require. Policies shall be written by such insurance companies and
in such form as may be reasonably aceeptable to Lender. Grantor shall deliver to Lander certificates of coverags
from sach insurer containing & stipulation that coverage will not be cancelled or diminishad without a minimum of
thirty {30) days' prior writtén notice to Lender and not containing any disclaimer of the irsurar's liabitity for failure
to give such notive. Each insurance: policy aiso shah include an endarsement providing that coverage in favor of
Lender will not be impaired in"any way.by any act, amission or default of Grantor or any other person. Should the
Real Property be located in an area designated by the' Director of the Federat Emergency Management Agency as a
special flood hazard area, Grantor agrees to obtalh and maintain Federal Flood Insurance, if available, within 45
days after riotice is given by Lender that the Property is located in a special flood hazard area, for the full unpaid
principal balance of the lpan and any prior liéns.on the property securing the Ioan, up to the maximum policy limits
set under the National Flood Insuranoe Program or as otherwise required by Lender, and to maintain such
insurance for the term of the fean.

Application of Procosds. Grantor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Grantor fails to do so within fifteen (15)-days of the casually. Whether or not Lender's
security is impaired, Lender may, at Lerder's election, receive-and.retain the proceeds of any insurance and apply
tha procesds 10 the reduction of the Indebladness, paymant of-any-lien affecting the Property, or the restoration
and repair of the Property. If Lender elects to apply the proceeds to restoration and repair, Grantor shall repair or
raplace the damaged or destroyed Improvements in a manner satisfaciory to Lender. Lander shall, upon
satisfactory proof of such expendilurs, pay or reimburse: Grantor from the proceeds for the reasonable cost of
Tepair of restoration if Granior is not in default under this Mortgage. Any proceeds which have not been disbursed
within 180 days afier their receipt and which Lender has riot.committed-ib the tepair or restoration of the Property
shall be used first to pay any amount owing to Lender under this Mortgage then ta pay accrued interast, and the
remainder, if any, shall be applied to the principal balance of the Indebtédness. If.Lander holds any procaads after
paymant in full of the Indsbtedness, such proceeds shall be paid wnhuut mterssl to Gramor as Grantor's interests
may appear.

Granfor's Report on insurance. Upon request of Lendar, however not more than ohce 4 year, Grantor shall furnish
io Lender a Teport on each axisting policy of insurance showing: (). the.ndme-of the insurer; (2) the risks
insured; (3) the amount of the policy: (4) the properly insured, the then current feplacement value of such
property, and the manner of determining that value; and (5) the axpiratlon date of the policy, Grantor shall, upon
request of Lender, have an independent appraiser satisfactory to Lender deterrnlne the cash valus replacement cost
of the Property.

LENDER'S EXPENDITURES, If any action or proceeding is commenced that would maleriaity_affec{ Lender's interest in
the Property or If Grantor fails to comply with any provision of this Mortgage or any Related Docurnents, including but
not fimitad to Grantor's failure 10 discharge or pay when due any arnounts Grantor is required 1o ‘discharge or pay under
this Mortgage or any Related Documents, Lender on Grantor's bahalf may {but shall not be obligated 19) take any action
that Lender deems appropriate, inciuding but not limited to discharging or paying all taxes, liéns, security intérests,
encumbrances and other claims, at ahy time levied or placed on the Property and payirg aff costs for insuring,
maintaining and preserving the Property. Al such expenditures incurred or paid by Lender for such purposes will then
bear intergst at the rate charged under the Noke from the date incurred or paid by Lender to the date of repaymarit by
Grantor. All such expenses will become a part of the Indehtedness and, at Lender's option, will {A) be payable<on

demand; (B) be added to the balance of the Nots and be apporﬁoned among and be payable with-‘any-installment .-

payments 10 become due during either (1) tha term of any applicable insurance policy; or {2} the remaining term:of

the Note; or (C) be treated as a balloon payment which will be due and payable at the Note's maturily. The Mortgage™ '_
also will secure payment of these amounts. Such right shall be in addition to all other rights and remedies.to” whrch_ :

Lander may be entitled upon Default,

WARRANTY; DEFENSE OF TITLE. The following provisions refating to ownarship of the Proparty are a part-of thls =

Mortgage:

Title. Grantor warrants that: (a} Granter hotds goad and marketabls fitle of record to the Property in fes sirnpie,
free and clear of all liens and encumbrances other than those set forth in the Real Property description or in any

title insurance policy, tithe report, or final title opinion issued in favor of, and accepted by, Lendsr in conmection
with this Mortgage, and {b} Grantor has the full right, power, and autharity to execute and deliver this Morigage to
Landar.

Oefense of Title. Subject to the exception in the paragraph above, Grantor warrants and will foraver defend the
title to the Property against the lawful claims of all parsans. In the event any action or proceeding is commenced
that guestions Grantor's fitle or the interest of Lender under this Mortgage, Grantor shall defend the action at
Grantor's expense. Grantor may be the nominal parly in such proceeding., but Lender shall be enfitted to
parlicipate in the proceeding and fo be represented in the proceeding by counsel of Lender's own choice, and
Grantor will deliver, or cause ta be delivered, to Lender such instruments as Lender may request from time to time
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to permit such participation.

" Compliance With Laws. Grantor warrands that the Property and Grantar's use of the Properly complies with all
axisting applicable laws, ordinances, and regulations of govermmental authorities.

i Survival of Representations and Warrantles. All reprasentations, warrantigs, and agreements made by Grantor in
~this Moﬁgaga shall survive the execution and delivery of this Mortgage, shall be contlnumg in nature, and shall
remain. in full force and effect until such time as Granfor's Indebiedness shall be paid in full,

CONDEMNATION The following provisions relating to condemnation proceedings are a part of this Mortgage:

Proceedings. If any proceading in condemnation is filed, Grantor shall promptly notify Lender in writing, and

Grantor shiall promptly take such steps 25 may be necessary to tefend the action and oblain the award. Grantor
may,.be the nominal party in such proceeding, but Lender shall ba entitled to participate in the proceeding and to be
represented in.the proceeding by counsel of its own choice all at Grantor's expense, and Grantor will deliver or
cause. to be delivered to Lender such instruments and documeantation as may be requested by Lender from time to
tme o permit such participation.
Applicationof Net Procesds. If all or any part of the Property is condemned by eminent domain procesdings or by
any proceeding or purchzse in lieu of condemnation, Lender may at its élaction require that all or any pertion of the
net proceads of the award be applied to the Indebtedness or the rapair or castoration of the Property. The net
proceeds of the award shall mean the award after payment of al reasonable costs, expenses, and atiomeys® feas
incurred by Lender in-cannaction with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating
1o governrnental taxes, Teas and charges are 4 part of this Mortgage:

Current Taxes, Faes and Chamges Upor reguest by Lender, Grantor shall execute such documants in addition to
this Mortgage and take whatever other action is requested by Lander to perfect and continue Lender's lign on the
Real Property. Grantor shall reimburse Lender for all taxes, as described below, together with all expenses
incurred in recording, perfecting. ‘or continuing this Mortgage, including without limitation all iaxes, fess,
documentary stamps, and-othercharges for recording or registering this Morfgage.

Taxes, The following shall’ constituté taxes to which this section applies: (1) a specific tax upon this type of
Mortgage or upon all or any: part of the  Indebtadness secured by this Mortgage; (2) a specific tax on Grantor
which Grantor is authonized or ‘required.to deduct from payments on the Indebtedness secured by this type of
Mortgage; (3) a tax on this type of Mortgage chargeabla against the Lender or the holder of the Note; and (4) a
specific tax on all or any portion of the indabtednass or.on payments of principal and interest made by Grantor.

Subsequent Taxes. If any fax to which this-dection applies is enacted subsequent to the date of this Morigage,
this event shall have the same effect’as.an Event of Default, and Lender may exercise any or all of its aveilable
ramedies for an Eveni of Default as provided below unfess Grantor either (1) pays the tax before it becomes
delinquert, of {2) contests the tax as provided above in the Taxes and Liens section and deposits with Lender
cash or a sufficiant corporate suraty bond or. o(her security satisfactory to Lender.

SECURITY AGREEMENT: FINANCING STATEMENTS. The foiiowmg pmVIlens relating to this Mortgage as a security
agreamant are a part of this Maortgage:

Security Agreement. This instrument shall constitute a Secunty Agreement to the exteni any of the Property
constitutes fixtures, and Lender shall have all of the nghts ofa secureﬂ party under the Uniform Commercial Code
as amended from time to time.

Securlty Interest. Upon request by Lender, Grantor sha’ll lake whatever action is requested by Lender to perfact
and continue Lender's security interest in the Rents and Parsonal Property. In addition to recording this Mortgage
in the real property records, Lender may, at any time and without fyrther-authdrization from Grantor, file executed
counterparts, copies of reproductions of this Mortgage as a financing: statement’, Gramtor shail reimburse Lender
for all expenses incurred in perfecting or continuing this security interest. Upon defgult, Grantor shall not remove,
sever o detach the Personal Property from the Property. Upon, default, Grantos shall assemble any Personal
Property not affixed to the Property in a manner and at a place reasonably cohverient ta Grantor and Lender and
make it available to Lender within three {3) days afier receipt of ‘written demanu‘ fr’um Lender to the extent
permitted by applicable law.

Addresses. The mailing addresses of Grantor {debtor) and Lender (secur'sd party) frofn whu:h information
conceming the security interast granted by this Morigage may be ubtsmed {sach as requwed by the Uniform
Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The foliowing provisions relatlng to™ further’ agsurancas and
attorney-in-fact are a part of this Mortgage:

Further Assurances, At any time, and from time to time, upon request of Lender, Grantor will maka expcute and
deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designe®, and when requested by
Lender, cause to be filad, recorded, refiled, or rerecorded as the case may be, at such timaes and.in such offices
and places as Lander may deem appropriate, any and all such mortgages, desds of trust, ‘Sgcurity dests, security
agreements, financing staternents, continuation statements, instruments of further assurance, cerlificates, ‘and
other documents as may, in the sole opinion of Lender, be necessary or desirable in order to effectuate, complete,
perfect, cominue, or preserve (1)  Grantor's obligations under the Note, this Mortgage, and the .Related

Documents, and (2) the liens and security interests created by ihis Mortgage as first and prior liens on the” .

Praperty, whether now owned or heraafter acquired by Grantor. Unless prohibited by law or Lender agiees 1o the: ™
contrary in writing, Grantor shall reimburse Lender for all costs and expenses incurred in connection wnh tha_ o

mattars referred to in this paragraph,

Attomey-in-Fact. If Grantor fails 1o do any of the things refetred to in the preceding paragraph, Lender may. do 56 . .

for and in the name of Grantor and at Grantor's expense. For such purposes, (Srandor haraby imevocably appoints’

Lender as Grantor's atiorney-in-fact for the purpose of making, executing, delivering, filing, recording, and doing all. .

other things as rmay be necessary or desirable, in Lender's sola opinion, to accamplish the matters referred to'in ©
the precading paragraph.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the obligations
imposed wpon Grantor under this Mortgage, Lender shall execute and deliver to Grantor g suitable satisfaction of this
Morigage ant suitabie statarnents of termination of any financing statemant on file evidencing Lender's sacurity intarest
in the Rents and the Personal Property. Grantor will pay, if permittad by applicable law, any reasonable termination fee
as determined by Lendar fram time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this
Mortgage:
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Payment Default. Grantor fails to make any payment when due under the Indebtedness.

" Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any payment for
taxes of insurance, of any other payment necessary 1o prevent fling of or 1o effect discharge of any ben.

7 Environmental Default, Failure of any party to comply with or perform when due any term, cbligation, covenant or
~condition contained in any environmental agreerment executad in connection with the Proparty.

- Qther Befaults. Grantor fails to comply with or to perform any other term, obligation, cavenant or condition
-~ contgined. in this Morlgage or in any of the Related Documents or to comply with or 1o perform any term,
.obligation, covenant or condition contained in any other agreament batween Lender and Grantor.

Defsult in ‘Faver of Third Partles. Should Grantor dafault under any loan, extension of credit, security agreement,
purchase or sales agreement, or any other agraemant, in favor of any other creditor or parson that may materially
affect any of.Grantor's property or Grantor's ability to repay the indebtsdness or Grantor's ability to perform
Grantors obligations under this Mortgage or any of the Related Documents.

False Stitements. _Any warranty, representation or statament made or fumished to Lendar by Grantor or on
Grantor's behalf under this Mortgage or the Related Documents is false or misleading in any matetial vaspact,
either now arat the-time-made or fumished or bacomes false or misleading at any time thereafter.

Defective Collatéralizition. This Mortgage or eny of the Related Documents ceases to be in full force and effact
(indduding failure of any: uollateral document to creats a valid and perfected security interast or lien) at any time and
for any reason: .

Death or lnsolvancy.‘ Ths dissolutlun of Grantor's {regardless of whethar alection {o continue is made), any
mamber withdraws from the limited Kability company, or any cther termination of Grantor's existence as a going
business or the death of any member, the insolvency of Grantor, the appointment of a receiver for any part of
Grantor's property, “any- assignment for the bensefit of creditors, any type of creditor workout, or the
commencement of any proceeding undar any bankruptcy or insolvancy laws by or against Grantor.

Creditor or Forfaiture Prooeedings Commengement of foreclosure or forfeiture proceedings, whether by judicial
proceeding, self-help, repossession or any-othieér, method, by any creditor of Grantor or by any governmental agancy
against any property secufing the indebtednass. This indudes a gamishment of any of Grantors accounts,
including deposit accounts, with Lender. -However, this Event of Default shall not apply if there is a good faith
dispute by Grantor as to the validity or, reasghablenass of the claim which is the basis of the ereditor or forfeiture
proceading and if Grantor gives Lerider written notice of the creditor or forfeiture proceading and deposits with
Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its
sole discretion, as being an adequate reserve grbond for the dispute.

Breach of Other Agreemsnt. Any bretich by Granwr under the terms of any other agreemeni betwsan Grantor and
Lander that is not remedied within any ‘grace period provided therein, induding without limitation any agreesment
concaming any indebtedness or other obligati'on of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the
Indebtedness or any Guarantor dies or becornes Inoompetent Aor ravokes or disputes the validity of, or liability
under, any Guaranty of the Indebtedness,

Advorse Change. A matarial sdverse change ocours # Gr'ahtor's;ﬂﬁancia\ condition, or Lender Delioves the
praspect of payment or performance of the Indebiedness is impaired. -

Insecurity. Lender in good faith believes itself insecure.”

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence Uf an Evenrl of Default'and at any time thereafter, Lender,
at Lender's option, may exercise any one or more of the following rights and remedles in addition to any other rights or
ramedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its optlon without notlca to’ Grantor to declare the entire
Indebtedness immediately due and payabie, including any prepaym_en_t panalty that ‘Grantor would be raquired to
pay.

UCC Remedies. With respect to all or any part of the Personal Properw Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without nofice 1o Gramor, 1o '(aka possesslon ‘of-the Property and
collect the Rents, including amounts past due and unpaid, and apply the nef: prooeeds over and above Lender's
costs, against the Indebtedness. In furtherance of this right, Lender may require any tenant or other user of the
Properly to make payments of rent or use fees directly to Lender. If the Rents are collected by-Lender, then
Grantor imevocably designates Lender as Grantor's attomey-in-fact fo endorse instruments received in payment
thereof in the name of Grantor and to negotiate the same and collact the proceeds. Payments by tenants or other
users to Lender in response to Lender's demand shall satisfy the obligations for which:the' payments, dfe made,
whether or not any proper grounds for the demand existed. Lender may exercise its nghts under lhls subparagraph
sither in person, by agent, or through a receiver.

Appoint Receiver. Lendar shall have the right to have a recaiver appointed to take possesslon of ali or any part of

the Property, with the power to protect and preserve the Property, to operate the Praperty preceding or. pending
foreclosure or sale, and fo collect the Rents from the Proparty and apply the proceaeds, over and above. the-cost of .
the receivarship, against the Indebtedness. The receiver may serve without bond if permitted by-law, . Landers
fight to the appointment of a recaiver shall exist whether or not the apparent value of the Property ekceads the: ™ -
Indsbtedness by 2 substantial amount. Employment by Lender shall not disqualify a person from serving as-a ..~
receiver. - :

Judicial Foreclosure. Lender may obtain a judicial decree foredosing Grantor's intersst in all or any part. of iﬁe o
Property. '
Nonjudicial Sale. If permitted by applicable law, Lender may foreclose Grantor's interest in all or in any part of’ the
Personal Property or the Real Property by non-judicial sale.

Deficiancy Judgment. if parmitied by applicable law, Lender may obtain a judgment for any deficiency remaining in
the Indebtedness due to Lender after application of all amounts recelved from the exercise of the rights provided in
this section.

Tenancy at Sufferance. if Grantor remains in possession of the Proparty afler the Property is sold as provided
above or Lender otherwise becomes entitled to possession of the Proparty upon default of Grantor, Grantor shall
become a tenant at sufferance of Landar or the purchasser of the Property and shall, at Lender's option, either {1}
pay a reasonable rental for the use of the Properly, or (2) vacate the Property immediataly upon the demand of

AN
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. Other Remedies. lender shall have all other rights and remedies provided in this Mortgage or the Note or available
.. at law or in equity.

‘Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and alt right to have
the Property marshalled. In exercising its rights and remedies, Lender shall be free to sell ali or any part of the
* Property together or separately, in one sale or by separate sales. Lender shall be entitled 1o bid at any public sala
“'on all-pr any portion of the Property.

Notice of Sale, Lender shall give Grantor reasonable notice of the time and place of any public sale of the Parsonal

+" Propefty or of the time after which any private sale or other intended disposition of the Personal Property is to be

-mafe. Reasonable notice shall mean notice given at least ten (10) days before the time of the sale or disposition.
Any'sale ofthe Parsonal Proparty may be made in conjunction with any sale of the Real Property.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and
an election 1o ‘make expenditures or to take action to perform an obligation of Grantor under this Morigage, after
Grantor's faiure to perform, shall not affect Lendar's right to declare a default and exercise its remedies. Nothing
under i Mortgage.or otherwise shalt be construed so as to limit ar restrict the rights and remedies available to
Lender following an Evant of Default, or in any way to limit or restrict the rights and ability of Lender to proceed
direcly against Grantor and/or against any cther co-maker, guarantor, surety or endorser and/or to proceed against
any other collateral diréctly or indirecily securing the Indebtedness.

Attormeys’ Feas; Expames If. Lender institutes any suit or action 10 enforce any of the terms of this Morigage,
Lender shall bé entitied to-recover such sum as the court may adjudge reasonable as attorneys’ fees at trial and
upon any appeal’ Whather or riot any court action is invelved, and to the extent not prohibited by law, all
reasonable expanses Lender incurs that in Lender's opinion are necessary at any time for the protection of its
interast or the anforcement of its fights shall become a part of the Indebtedness payable on demand and shall bear
interest at the Note rate from the' date’of the expenditure uniil repaid. Expenses covered by this paragraph include,
without limitation, howsver subject to.any limits under applicable law, Lender's attomeys’ fees and Lender's lagal
expanses, whether or not there is a lawsuit, including atlormeys' fees and expenses for bankruptcy procesdings
(including efforts to modify.or vacate any automatic stay or injunction), appeals, and any anticipated post ]udgment .
collection services, the cost of searching.records, obtaining title reports (induding foreclosurs reports), surveyors’
reports, and appraisal feas and title insuranes, to the extent permitted by applicabie law. Granior also will pay any
court costs, in addition to all olhar sums prowded by law.

NOTICES. Subject to applicable law, and exoept for notice required or allowed by law to be given in another manner,
any notice requingd to be givert under this Morigags, ma!udmg without lirnitation any notice of default and any notice of
sale shall be given in writing, and shall be sffective. when'actually deliverad, when actually received by telefacsimile
{unless otharwise required by law), when. deposited with a nationally recognized overnight courier, or, if mailed, when
deposited in the United States mail, as first class, certified or registared mail postage prepaid, directad fo the addresses
shown near the beginning of this Morigage. “ At copies of notices of foreclosure from the holder of any lien which has
priority over this Mortgage shall be sent to Lerider's address, as shown near the baginning of this Mortgage, Any party
may change its addrass for notices under this Mortgage by giving formal written notice to the other parties, specifying
that the purpase of the nolice is to change the party's address. For notice purposes, Grantor agrees 1o keep Lender
informed at aHl times of Grantor's current address. Subject to applicable Yaw, and except for notice required or allowed
by law to be given in another manner, if there is more than one Grantor, any notice given by Lender to any Grantor is
deemed to be notice given to all Grantors,

AGREEMENT TO SUBORDINATE. LPON THE CREATION OF ‘A CONSERVATION EASEMENT OR DEED RESTRICTION

PURSUANT TO THE CREATION OF THE NOOKACHAMPS WETLAND. MITIGATION BANK ON THE REAL PROPERTY

AND N THE ORDCINARY COURSE OF BUSINESS BENEFICIARY AGREES .PROMPTLY TO SUBORDINATE THIS

MORTGAGE AND ANY ASSQCIATED UCC 1 FINANGING -STATEMENT SECURITY AGREEMENT TC SUCH

CONSERVATION EASEMENT OR DEED RESTRICTION. GRANTOR SHALL BE-SOLELY RESPOMSIBLE FOR ALL COSTS

gSSgCIATED WITH THE PREPARATION AND RECORDATION OF THE DOCUMENTS RELATING TC SUCH
LBORDINATION.

MISCELLANEOUS PROVISIONS. The following miscellaneous provnsaons area part of th|s Mortgage

Amendments. This Mortgage, together with any Related Documents, constltutas tHé entire understanding and
agreement of the parties as to the matiers set forth in this Morigage.” 'No altération of or-amendment to this
Morigage shall be effective unless given in writing and signed by the party or partnas soughl to be charged or
bound by the alteration or amendmant,

Annual Reports. If the Property is used for purposes other than Granter's resndence Granior shall fumish to
Lendar, upon request, a certified statement of net operating income received from the. F'roperty during Grantor's
previous fiscal year in such form and detail as Lender shall require. "Net oparating incorms” shalt mean all cash
receipts fram the Property less all cash expenditures made in connection with the operation;: af tha"Propeny

Caption Headings. Caption headings in this Mortgage are for convenience purposes only -and are not tn be used to
intarpret or define the provisicns of this Mortgage.

Govaming Law. This Mortgage will be go d by federal law applicahle to Lender " and to ﬂte extaﬂt nol
preempted by faderal law, the laws of Ihe State of Washington without regard to its conflicts of an promuons
This Mortgage has been accepted by Lender in the State of Washington.

Cholce of Venue. If there is a lawsuil, Grantor agreas upoh Lender's request to submit to the Jurlsd chcsn of the
courts of SKAGIT County, State of Washington.

Ne Walver by Lender. Lender shall not be deemed to have waived any rights under this Moﬂgage unless stich
waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in exercising any: fight’
shall vperate as a walver of such right or any other right. A waiver by Lender of a provision of this Mortgage shall -
not prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance with that provision or.
any other provision of this Mortgage. No prior waiver by Lender, nor any course of dealing between Lander arid .-~
Grantor, shall constitute a walver of any of Lender's rights or of any of Grantor's obligations as to any future’,
transactions. Whenever the consent of Lender is required under this Morigage. the granting of such consent by
Lendsr in any instance shall not constitute continuing consent to subsequent instances where such consent is
required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid, or
unenforceable as to any cirsumstance, that finding shall not make the offending provision illegal, invalid, ar
unenforceable as to any other circumstance. If feasible, the offending provision shall be considersd modified so
that it becomes legal, valid and enforceable. if the offending provision cannot be so modified, it shall be
considerad deleted from this Mortgage. Unlass otherwise required by law, the illagality, invalidity, or
unenforceability of any provision of this Mortgage shalf not affect the legality, validity or enforceability of any other

provision of this Morigage.
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. Merger. Thare shall be no merger of the interest or estale created by this Morlgage with any other interest or
., astate in the Property at any time held by or for the benefit of Lender in any capacity, without the written consant
-of Lender,

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's interest, this
Mortgage shall be binding upen and inure to the benefit of the parties, their successors and assigns. |f ownership
"of the. Properly becomes vested in a person ather than Grantor, Lendar, without notice to Grantor, may deal with

7 Grantor's successors with reference to this Mortgage and the Indabtadness by way of forbearance or extension
- without releasing Grantor from the obligations of this Mortgage or liability under the Indebtedness,

- Time s of tha Essence. Time is of the essence in the performance of this Mortgage.

Waiver of "Homestead Exemption. Grantar hereby releasas and waives all rights and benefits of the homestead
exe'mptio_!_'g Iau_,js of the State of Washington as to all Indebtedness secured by this Mortgage.

DEFINITIONS. . The"following capitalized words and terms shall have the following meanings when used in this
Mortgage. Unless spicifically stated to the contrary, all references to dollar amounts shall mean amounts in lawful
money of the United States of America. Wards and terms used in the singular shall include the plural, and the plural
shall incluge the sirgular,-8s°the context may require. Words and terms not otherwise defined in this Mortgage shall
have the meanings atiributad to such terms in the Uniform Commercial Code:

Borrower. The"ward "Borrower” means NOOKACHAMPS, LLC and includes all co-signers and ca-makers signing
the Note and alltheir successors and assigns.

Default. Tha wo_rd. "Def"auli" Fnea"ns the Default set forth in this Mortgage in the section titled "Default”.

Event of Dafauit. Iﬁe words ’Event of Gefault" mean any of the evants of default set forth in this Morlgage in the
events of default secticn of this:Morigage.

Grantor. The word "G'r'ari'bl"" rrlear'ls NOOKAGHAMPS, LLC,

Guarantor. The word "Guarantor ‘means any guarantar, surety, or accemmodation party of any or all of the
Indebtedness,

Guaranty. The word 'Guaranty means tha guaranty from Guarantor te Lender, including without limitation a
guaranty of ali or part of the-Note.

Improvements, The word "Improvements"'means all existing and fufure improvements, buildings, structures,
mobile homes affixed on the Real F'ruperty facnmss addltions, replacements and other construction on the Real
Proparty.

Indebtedness. The word "Indebtadnass" rn"aans“all principal, interest, and other amounts, costs and axpenses
payable under the Note or Related Documents, tegether with all ranewals of, extensions of modifications of,
consolidations of and substitutions for the Note or Related Documents and any amounts expended or advanced by
Lender to discharge Gramtor's obligations ‘or expenses incurred by Lender 1o enforce Grantor's obligations under
this Mortgage, together with interast on such amounts as provided in this Mortgage.

Lender. The word "Lender” means BUSINESS BANK , its sucoessors'and assigns.
Mortgage. The word "Mortgage™ means this Mortgage between Grén(oi' and Lender.

Note. The word "Note" means the promissory note dated May 7, 2009, in the original principal amount of
$250 000.00 from Grantor to Lender, together:. with all renewgls of, extensions of, mcdifications of,
refinancings of, consclidations of, and substitutions for the promfssory note or agreement. The maturity data of
this Mortgage is May 7, 2012,

Personal Property. The words "Personal Property” mean all eqmpment ﬂxturas and other arlicles of parsonal
property now or hereafter owned by Grantor, and now or hereafter attached ‘or ‘affixed to the Real Proparty;
together with all accessions, parts, and additions to, all replacements of, and all substitutions for, any of such
proparty; and together with all issues and profits theraon and proceeds (including without limitation all insurance
proceeds and refunds of premiums) from any sale or other disposition of the Property.

Property. The word "Property” means collectively the Real Proparty and the Persqnal ProM

Real Property. The words "Real Property” mean the raal property, interests and rlghts as further deseribed in Ehis
Mortgage.

Refated Documents. The words “Related Documents” mean all promlssbry notes, credlt agreaments, loan
agreements, environmantal agreemenls, guaranties, security agresments, mortgages, deeds of trust, security
deeds, collateral mortgages, and all other instruments, agreements and docurents, whathsr now or hereafter
existing, executed in connaction with the Indebtedness.

Rents. The word "Rents” means all present and future rents, revenues, income, issugs, royaltles proﬁts. and
other benefits derived from the Property. :

GRANTOR ACKNOWLEDG

B"HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR'AGREEQ
TO ITS TERMS. b #

GRANTOR:
NOOKACH#A

IRNRVAG A
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)88
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©On this . \C\-%\ day of

Candg S
Notary Public, personally appeared DAN R MITZEL, Marlager of NDOKACHAMPS LLC, =g -
aved to me on the basis of satisfactory evidence to be a member or designated agent of the et |ab|hty company
acited the Mortgage and acknowledged the Mortgage ta be the free and voluntary act and deed of tha limited
F-tomipany;. by aul “ofstatute, its articles of organlzatu:m or its operating agreement, for the uses and
therein mﬂg ;. and on oaffi -stated that he or she is authorized to execute this Mortgage and in fact
on b

1 executed the Mortg alf of the Ilmlteﬂ hablllty company.
Nay_ : R %M‘{\ﬁ-\'\‘ﬂ"\

Notary Public inam‘bfor lhs S!ate Bf Uwgﬁ My commission expires ‘J\ a\.‘"‘\\

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

operating agreement, for the uses and purposes tharain mentioned, and.on oath stated that ha or she is authorized to

exawww axecuted the Mortgage on behalf of tha Ilmsted liability company,
e Resudlng at ?Ofﬁ’\/f !{) CA

Notary Flblic in and for the State of CA w0 * My commission expi i 2‘/’-;

ECH STATE OF &{, i"’f)r’f’}lﬂ e = )
b - . } 88
2 2 [
gg g_ COUNTY OF P'af-ef’ )
33 VAl
o i
(g §: On this i_f day of . 20 (){} before me, the undersigned
L% .—ﬁ 2 Notary Public, personally appeared STEVEN MDRGA , President of WILD!.ANDS INC., Member of NOOKACHAMPS,
2 E LLC, and personally known to me or proved ‘to me on tha basis of satisfactory evidence to be a member or designated
ol agent of the limited liability company that executed the Morlgage and acknowledged the Mortgage to be the free and
§- voluntary act and deed of the limited liabifity ‘company, by authority of statute, its articles of organization or its

oy,
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