TSR

Skagit County Auditor

RECORDING REQUESTED BY AND 11/5/2009 Page 1 of
" WHEN RECORDED MAIL TO: - -

Gibson Dunn & Crutcher LLP
200 Park Avenue, 47th Floor
New York, New York 10166
Attn: Thomas Hombaker, Esq.
Ref#33022/273" - . -

ACCOMMOD AT‘ON P\ECORD‘N G Chicago Title Company has placed

this document for recording as a
customer courtesy and It
C hfa @30 TJ;'/C C(/ (ﬂ 2000 é" 761& liability for stsU raggﬁragy 2:03255130
Please print or type information WASHINGTON STATE RECORDER’S Cover Sheet (RCW
65.04)

16 3:13PM

Document Title(s) (or transacnons contalned therein): (all areas applicable to your document
must be filled in} : :

DEED OF TRUST, SECURITY AGREEMENT ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING B

Grantor(s) (Last name, first name, 1n1t1als) ;
1. General Chemical LLC, a Delaware limited liability company

Grantee(s) (Last name first, then first name and initials) .
1. Chicago Title Company of Washington, a Washingten corporation
2. General Electric Capital Corporation, as collateral agent -

Legal description (abbreviated: i.e. lot, block, plat or sectlon tOWIlSh_lp, range):
Ptn. SW NE, 33-35-2 .

Additional legal is on page 16 of document.

Assessor’s Property Tax Parcel/Account Number:
P33486

Reference Number(s) of Documents assigned or released: N/A

not read the document to verify the accuracy or completeness of the 1ndex1ng
information provided herein.

The Auditor/Recorder will rely on the information provided on the form The staff w111._




DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING

Thls DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING, dated as of October 29, 2009 (this “Deed of Trust”),
by and from GENERAL CHEMICAL LLC, a Delaware limited liability company (“Grantor”),
with an address at c/o Gentek Holding LLC, 90 East Halsey Road, Parsippany, New Jersey 07054
to CHECAGO TITLE COMPANY OF WASHINGTON, a Washington corporation
("Trustee"), with an address at 711 Third Avenue, Fifth Floor, New York, NY 10017, for the
benefit of GENERAL-ELECTRIC CAPITAL CORPORATION, as collateral agent for
Lenders and Lender ‘Counterparties (in such capacity, “Beneficiary”) with an address at 500 W
Monroe Street, Chleago IL 60661

RECITALS

WHEREAS, reference is made to that certain Credit and Guaranty Agreement, dated as
of the date hereof (as it may be amended, supplemented or otherwise modified, the “Credit
Agreement”; the terms defiried” therem and not otherwise defined herein being used herein as
therein defined), by and among Gentek Holding, LLC, GenTek Inc., General Chemical
Holding LLC, certain Subsidiaries of Borrower, as Guarantors, the Lenders party thereto from
time to time, GOLDMAN SACHS CREDIT PARTNERS L.P., as Sole Lead Arranger and Sole
Bookrunner, RAYMOND JAMES® BANK, FSB, as Documentation Agent, KEYBANK
NATIONAL ASSOCIATION, as Syndication Agent, and General Electric Capital Corporation,
as Administrative Agent and Collateral Agent; :

WHEREAS, subject to the terms and condmons of the Credit Agreement, Grantor may
enter into one or more Specified Hedge Agreements (as deﬁned in the Pledge and Security
Agreement) with one or more Lender Counterparties;

WHEREAS, in consideration of the extensrons of credlt and other accommodations of
Lenders and Lender Counterparties as set forth in the Credit Agreement and the Specified Hedge
Agreements, respectively, Grantor has agreed, subject to the: terms .and conditions hereof, each
other Credit Document and each of the Specified Hedge Agreements, to secure Grantor’s
obligations under the Credit Documents and the Specified Hedge Agreements as set forth herein;
and .

NOW, THEREFORE, in consideration of the premises and the agreements provisions
and covenants herein coniained, Beneficiary and Grantor agree as follows: =~ -~ .

SECTION 1. DEFINITIONS
1.1. Definitions. Capitalized terms used herein (including the reeitels" “heretc'))'. not
otherwise defined herein shall have the meanings ascribed thereto in the Credit Agreement In :

addition, as used herein, the following terms shall have the following meanings:

“Indebtedness™ means (i) all obligations and liabilities of every nature of Borrower or’--i_..- "

Grantor now or hereafter existing under or arising out of or in connection with the Credlt. o
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__Agreement or the other Credit Document or Specified Hedge Agreement; and (ii) all obligations
“and liabilities of every nature of any other obligor under the Credit Agreement or any other Credit
i __Document now or hereafter existing under or arising out of or in connection with other Credit
"Document, in: each case together with all extensions or renewals thereof, whether for principal,
intetest (mcludmg interest that, but for the filing of a petition in bankruptcy with respect to
Borrower would accrue on such obligations, whether or not a claim is allowed against Borrower
for such intérest in the related bankruptcy proceeding), reimbursement of amounts drawn under
Letters of Credlt payments for early termination of Specified Hedge Agreements, fees, expenses,
indemnities or otherwise, whether voluntary or involuntary, direct or indirect, absolute or
contingent, liquidated or unliquidated, whether or not jointly owed with others, and whether or
not from time to time decreased or extinguished and later increased, created or incurred, and all or
any portion of such obligations or liabilities that are paid, to the extent all or any part of such
payment is avoided ‘or tecovered directly or indirectly from Grantor, any Lender or Lender
Counterparty as a preference, fraudulent transfer or otherwise, and all obligations of every nature
of Grantor now or hereafter existing under this Agreement. The Credit Agreement contains a
revolving credit facility which permits-the Borrower to borrow certain principal amounts, repay
all or a portion of such principal amounts, and reborrow the amounts prevmusly paid to the
Administrative Agent or Lenders, all upon “satisfaction of certain conditions stated in the Credit
Agreement. This Deed of Trust. secures all advances and re-advances under the revolving credit
feature of the Credit Agreement. : :

“Mortgaged Property” means all.of Grantor’s interest in (i) the real property described
in Exhibit A, together with any greater or additional estate therein as hereafter may be acquired
by Grantor (the “Land™); (ii) all improvernents now owned or hereafter acquired by Grantor,
now or at any time situated, placed or constructed upon the Land subject to the Permitted Liens,
(the “Improvements”; the Land and Improvements are collectively referred to as the
“Premises”); (ii1) all ﬁxtures matetials, supplies, equipment, apparatus and other items of
personal property now owned or hereafter acquired by Grantor and now or hereafter attached to,
installed in or used in connection with any of the Improvements or the Land, and water, gas,
electrical, telephone, storm and sanitary sewer facilities and all other utilities whether or not
situated in easements (the “Fixtures”); (iv) all right, title ‘and inferest of Grantor in and to all
goods, accounts, general intangibles, instruments, documents, chattel paper.and all other personal
property of any kind or character, including such items of personal property as defined in the
UCC (defined below), now owned or hereafter acquired by Grantor and now or hereafter affixed
to, placed upon, used in connection with, arising from or otherwise relatéd.to the Premises (the
“Personalty”); (v) all reserves, escrows or impounds required under the Credit-Agreement and
all deposit accounts maintained by Grantor with respect to the Mortgaged Property (the “Deposit
Accounts”); (vi) all leases, licenses, concessions, occupancy agreements or other agreements
(written or oral, now or at any time in effect) which grant to any Person (other than Grantor) a
possessory interest in, or the right to use, all or any part of the Mortgaged Property, together with
all related security and other deposits subject to depositors rights and requiremetits of law-(the
“Leases™); (vii) all of the rents, revenues, royalties, income, proceeds, profits, security and other
types of deposits subject to depositors rights and requirements of law, and other benefits paid or

payable by parties to the Leases for using, leasing, licensing possessing, operating from, residing -
in, selling or otherwise enjoying the Mortgaged Property (the “Rents”), (viil) to the extent.:

mortgageable or assrgnable all other agreements, such as construction contracts, architects’
agreements, engineers’ contracts, utility contracts, maintenance agreements, management.ﬁ g
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_.agreements, service contracts, listing agreements, guaranties, warranties, permits, licenses,
' certlﬁcates and entitlements in any way relating to the construction, use, occupancy, operation,
L mamtenance enjoyment or ownership of the Mortgaged Property (the “Property Agreements™);
(ix) to the extent mortgageable or assignable all rights, privileges, tenements, hereditaments,
rights- of-way, easements, appendages and appurtenances appertaining to the foregoing; (x) all
property tax refunds payable to Grantor (the “Tax Refunds™); (xi) all accessions, replacements
and substttutlons for any of the foregoing and all proceeds thereof (the “Proceeds”); (xi1) all
insurance pO]lCle’S unearned premiums therefor and proceeds from such policies covering any of
the above property-now-or hereafter acquired by Grantor (the “Insurance”); and (xiii) all of
Grantor’s right, title andinterest in and to any awards, damages, remunerations, reimbursements,
settlements or -compensation. heretofore made or hereafter to be made by any governmental
authority pertaining to.the-Land, Improvements, Fixtures or Personalty (the “Condemnation
Awards”). As used’ in this Deed of Trust, the term “Mortgaged Property” shall mean all or,
where the context perrmts or rcqmres any portion of the above or any interest therein.

“Obligations” mearis all of the agreements, covenants, conditions, warranties,
representations and other obhgatlons of Borrower, Grantor or any other obligor (including,
without limitation, the obligation to repay the Indebtedness) under the Credit Agreement, any
other Credit Documents or any of the Spemﬁed Hedgc Agreements.

“Security Agreement” means. that certaln Pledge and Security Agreement, dated as of
the date hereof, by and from Grantor ‘and the other grantors referred to therein to the Collateral
Agent, as the same may be amended, supplemented or othermse modified from time to time.

“UCC” means the Uniform Commerc1al Code of New York or, if the creation, perfection
and enforcement of any security interest herein granted is: governed by the laws of a state other
than New York, then, as to the matter in questiorn; the Umform Commercml Code in effect in that
state.

1.2. Interpretation. References to “Sections” shall be to Sections of this Deed of Trust
unless otherwise specifically provided. Section headmgs in-this§ Deed of Trust are included
herein for convenience of reference only and shall not constitiite 2 part of this Deed of Trust for
any other purpose or be given any substantive effect. The rules of construction set forth in
Section 1.3 of the Credit Agreement shall be applicable to this Deed of Trust mutatis mutandis. If
any conflict or inconsistency exists between this Deed of Trust’ and the Credlt Agreement the
Credit Agreement shall govern.

SECTION 2. GRANT

To secure the full and timely payment of the Indebtedness and the full -and timely
performance of the Obligations, Grantor GRANTS, BARGAINS, ASSIGNS, SELLS and
CONVEYS, to Trustee the Mortgaged Property, subject, however, to the Permitted’ Liens, TO
HAVE AND TO HOLD the Mortgaged Property IN TRUST, for the benefit of __Beneﬁclary_,:

WITH POWER OF SALE, and right of entry and possession, and Grantor does hereby bind itself, .-

its successors and assigns to WARRANT AND FOREVER DEFEND the title to the Mortgaged_g
Property unto Trustee for so long as any of the Obligations remain outstanding. . £

AR
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| ::_SECTION 3. WARRANTIES, REPRESENTATIONS AND COVENANTS

. 3.1, Title. Grantor represents and warrants to Beneficiary that, except for the Permitted
"Liens, (a) Grantor owns the Mortgaged Property free and clear of any liens, claims or interests,
and (b) this Deed of Trust creates valid, enforceable first priority liens and security interests
agaln__st the Mqrtgaged Property.

3. 2 First Llen Status. Grantor shall preserve and protect the first lien and security
interest status of this Deed of Trust and the other Credit Documents to the extent related to the
Mortgaged Property.. If any lien or security interest other than a Permitted Lien is asserted
against the Mortgaged Property, Grantor shall promptly, and at its expense, (a) give Beneficiary a
detailed written notice of such lien or security interest (including origin, amount and other terms),
and (b) pay the underlymg cla1m in full or take such other action so as to cause it to be released.

3.3. Payment and Performance Grantor shall pay the Indebtedness when due under
the Credit Documents and-shall perform the Obligations in full when they are required to be
performed as required under the Credit Documents.

3.4. Replacement of Fixtures and Personalty. Grantor shall not, without the prior
written consent of Beneficiary (which- censent shall not be unreasonably withheld or delayed),
permit any of the Fixtures or Personalty to ‘be removed at any time from the Land or
Improvements, unless the removed item is removed temporarily for maintenance and repair or is
permitted to be removed under the terms: of the Credit Agreement.

3.5. Inspection. Grantor sha]l permit” Beneﬁcmry, and Beneficiary’s agents,
representatives and employees, upon reasonable prior notice to Grantor, to inspect the Mortgaged
Property and all books and records of Grantor relating to the condition of the Mortgaged Property
located thereon, and to conduct such environmental and engineering studies as Beneficiary may
reasonably require; provided, such inspections and studles shall not materially interfere with the
use and operation of the Mortgaged Property. - :

3.6. Covenants Running with the Land. All Obligatidris contained in this Deed of
Trust are intended by Grantor and Beneficiary to be, and shall be construed as, covenants running
with the Mortgaged Property. As used herein, “Grantor” shall refer to the party named in the first
paragraph of this Deed of Trust and to any subsequent owner of all .or_any portion of the
Mortgaged Property. All Persons who may have or acquire an interest in the Mortgaged Property
shall be deemed to have notice of, and be bound by, the terms of the Credlt Agreement and the
other Credit Documents; however, no such party shall be entitled to any rights-thereunder without
the prior written consent of Beneficiary. In addition, all of the covenants of Grantor in any Credit
Document party thereto are mcorporated herein by reference and, together w1th covenants in this
Section, shall be covenants running with the land. : :

3.7. Condemnation Awards and Insurance Proceeds. Grantor shall apply (a) any and-.
all awards and compensation to which it is entitled for any condemmnation or other tékiﬁg, orany .
purchase in lieu thereof, and (B) any and all proceeds of any insurance policies insuring against .
loss or damage to the Mortgaged Property, in accordance with Section 2.14(b) of the Credlt_'"'.-:
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_ “3.8. Change in Tax Law. Upon the enactment of or change in (including, without
: hmltatlon a change in interpretation of) any applicable law (i) deducting or allowing Grantor to
.. deduct from: the value of the Mortgaged Property for the purpose of taxation any lien or security
interest thereon or (ii) subjecting Beneficiary or any of the Lenders to any tax or changing the
basis of taxation of mortgages, deeds of trust, or other liens or debts secured thereby, or the
manner of collectlon of such taxes, in each such case, so as to affect this Deed of Trust, the
Indebtedness ot ‘Beneficiary, and the result is to increase the taxes imposed upon or the cost to
Beneficiary of maintaining the Indebtedness, or to reduce the amount of any payments receivable
hereunder, then, and in ‘any such event, Grantor shall, on demand, pay to Beneficiary and the
Lenders additional amouints to compensate for such increased costs or reduced amounts, provided
that if any such payment or reimbursement shall be unlawful, or taxable to Beneficiary, or would
constitute usury or render the Indebtedness wholly or partially usurious under applicable law,
then Grantor shall pay.-or relmburse Beneficiary or the Lenders for payment of the lawful and
non-usurious portion thereof '

3.9. Mortgage Tax. Grantor shall (i) pay when due any tax imposed upon it or upon
Beneficiary or any Lender pursuant to the tax law of the state in which the Mortgaged Property is
located in connection with the executior, delivery and recordation of this Deed of Trust and any
of the other Credit Documents, and (ii) prepare, execute and file any form required to be
prepared, executed and filed in connectmn therewith.

3.10. Reduction Of Secured Amount. In the event that the amount secured by the
Deed of Trust is less than the Indebtedness, then the amount secured shall be reduced only by the
last and final sums that Grantor or Borrower repays with tespect to the Indebtedness and shall not
be reduced by any intervening repayments of the Indébtedriess unless arising from the Mortgaged
Property. So long as the balance of the Indebtedness exceeds the amount secured, any payments
of the Indebtedness shall not be deemed to be applied against, or to reduce, the portion of the
Indebtedness secured by this Deed of Trust. Suchi payments shall instead be deemed to reduce
only such portions of the Indebtedness as are secured by other collatera] located outside of the
state in which the Mortgaged Property is located or as ar¢ unsecured

SECTION 4. DEFAULT AND FORECLOSURE

4.1. Remedies. If an Event of Default has occurred and is continuing, Beneficiary may,
at Beneficiary’s election, and by or through Trustee or otherwise, exercise any or all of the
following rights, remedies and recourses: (a) declare the Indebtedness to be immediately due and
payable, without further notice, presentment, protest, notice of intent to accelerate, notice of
acceleration, demand or action of any nature whatsoever (each of which hereby is. expressly
waived by Grantor), whereupon the same shall become immediately due and payable; (b) enter
the Mortgaged Property and take exclusive possession thercof and of all ‘books, récords and
accounts relating thereto or located thereon. If Grantor remains in possession of the Mortgaged
Property after an Event of Default and without Beneficiary’s prior written consent, Beneﬁmary
may invoke any legal remedies to dispossess Grantor; (c) hold, lease, develop, manage, operate or:

otherwise use the Mortgaged Property upon such terms and conditions as Beneficiary may deem .-
reasonable under the circumstances (making such repairs, alterations, additions and . :

improvements and taking other actions, from time to time, as Beneficiary deems necessary. or."
desirable), and apply all Rents and other amounts collected by Beneficiary in connectlon_j a
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_.therew'lth in accordance with the provisions hereof; (d) institute proceedings for the complete
foreclosure of this Deed of Trust, either by judicial action or by power of sale, in which case the
" __Mortgaged Property may be sold for cash or credit in one or more parcels, as Beneficiary may
“determine. With respect to any notices required or permitted under the UCC, Grantor agrees that
ten (10) days’ prior written notice shall be deemed commercially reasonable. At any such sale by
virtue of any judicial proceedings, power of sale, or any other legal right, remedy or recourse, the
title to and- right of possession of any such property shall pass to the purchaser thereof, and to the
fullest extent permitted by law, Grantor shall be completely and irrevocably divested of all of its
right, title, interést, -claim, equity, equity of redemption, and demand whatsoever, cither at law or
in equity, in and to the property sold and such sale shall be a perpetual bar both at law and in
equity against Grantor,.and against all other Persons claiming or to claim the property sold or any
part thereof, by, through-or.under Grantor, Beneficiary or any of the Lenders may be a purchaser
at such sale and if Beneﬁmary is.the highest bidder, Beneficiary shall credit the portion of the
purchase price that would be distributed to Beneficiary against the Indebtedness in lieu of paying
cash. In the event this Deed of Trust is foreclosed by judicial action, appraisement of the
Mortgaged Property is waived; (e) ‘make application to a court of competent jurisdiction for, and
obtain from such court as a matter of strict right and without notice to Grantor or regard to the
adequacy of the Mortgaged Property for’ ‘the repayment of the Indebtedness, the appointment of a
receiver of the Mortgaged Property, and Grantor irrevocably consents to such appoiniment. Any
such receiver shall have all the usual powers and-duties of receivers in similar cases, including the
full power to rent, maintain and otherwise ‘Operate the Mortgaged Property upon such terms as
may be approved by the court, and shall apply such Rents in accordance with the provisions
hereof, and/or (f) exercise all other r1ghts, remedies and recourses granted under the Credit
Documents or otherwise available at law or-in equity. _

4.2. Separate Sales. The Mortgaged PI'OpGI‘ty rnay be sold in one or more parcels and in
such manner and order as Trustee in its sole disCretion may ‘elect; the right of sale arising out of
any Event of Default shall not be exhausted by any one or more sales

4,3. Remedies Cumulative, Concurrent and Nonexcluswe Trustee and Beneficiary
shall have all rights, remedies and recourses granted in the Credit Documents and available at law
or equity (including the UCC), which rights (a) shall be cumulated and concurrent, (b) may be
pursued separately, successively or concurrently against Grantor or others obligated under the
Credit Documents, or against the Mortgaged Property, or against any one or.more of them, at the
sole discretion of Trustee and Beneficiary, as the case may bé,-or the’ Lenders, {c) may be
exercised as often as occasion therefor shall arise, and the exercise or failure to-exercise any of
them shall not be construed as a waiver or release thereof or of any: other right, remedy or
recourse, and (d) are intended to be, and shall be, nonexclusive. No-action by Trustee and
Beneficiary or the Lenders in the enforcement of any rights, remedies or recourses under the
Credit Documents or otherwise at law or equity shall be deemed to cure any Evcnt of Default

4.4, Release of and Resort te Collateral. Beneficiary may release,__ reg_a.rdless_._of
consideration and without the necessity for any notice to or consent by the holder of any:
subordinate lien on the Mortgaged Property, any part of the Mortgaged Property without, as to-the .
remainder, in any way impairing, affecting, subordinating or releasing the lien or security interest. .
created in or evidenced by the Credit Documents or their status as a first and prior lien and’ *

O

t county AudltO
Skagu 7 of 16 5 13P|‘|ﬂ

11/5/2008 Page 7




=:_sec:urlty interest in and to the Mortgaged Property. For payment of the Indebtedness, Benefictary
: may reson to any other security in such order and manner as Beneficiary may elect.

4 5. Walver of Redemption, Notice and Marshalling of Assets. To the fullest extent
permitted by .law, Grantor hereby irrevocably and unconditionally waives and releases (a) all
benefitthat: mlght accrue to Grantor by virtue of any present or future statute of limitations or law
or judicial dec151or1 exempting the Mortgaged Property from attachment, levy or sale on execution
or providing for any stay of execution, exemption from civil process, redemption or extension of
time for payment Ab). all notices of any Event of Default or of any election by Trustee or
Beneficiary to exercise or the actual exercise of any right, remedy or recourse provided for under
the Credit Dowments and (c) any right to a marshalling of assets or a sale in inverse order of
alienation. :

4.6. Discontinuance of Proceedings. If Trustee or Beneficiary or the Lenders shall
have procecded to invoke any right, remedy or recourse permitted under the Credit Documents
and shall thereafter elect-to discontinue or abandon it for any reason, Trustee or Beneficiary, as
the case may be, or the Lenders shall have the unqualified right to do so and, in such an event,
Grantor, Trustee and Beneficiary or the-Lenders shall be restored to their former positions with
respect to the Indebtedness, the Obhgatlons the Credit Documents, the Mortgaged Property and
otherwise, and the rights, remedies; recourses-and powers of Trustee and Beneficiary or the
Lenders shall continue as if the right, remedy or recourse had never been invoked, but no such
discontinuance or abandonment shall waive any Event of Default which may then exist or the
right of Trustee, Beneficiary or the Lenders thereafter to exercise any right, remedy or recourse
under the Credit Documents for such Event of Defau]t

4.7. Application of Proceeds. The proceeds of any sale of, and the Rents and other
amounts generated by the holding, leasing, management, operation or other use of the Mortgaged
Property, shall be applied by Trustee or Beneficiary. (or-the teceiver, if one is appointed) in the
following order unless otherwise required by applicable law: first, o the payment of the costs and
expenses of taking possession of the Mortgaged Property and: of holding, using, leasing,
repamng, improving and selling the same, including; without limitation, (a) trustee’s and
receiver’s fees and expenses, including the repayment of the amounts evidenced by any receiver’s
certificates, (b) court costs, (¢) reasonable attorneys’ and accountants’ fees and expenses, and (d)
costs of advertisement; second, to the extent of any excess of such proceeds, to the payment of all
other Obligations for the ratable benefit of the Lenders and the Lender Counterparties in
accordance with the terms of the Credit Agreement; and third, to the extent of anyexcess of such
proceeds, to the payment to or upon the order of Grantor or to whomsoever may be lawfully
entitled to receive the same or as a court of competent jurisdiction may direct.

4.8. Occupancy After Foreclosure. Any sale of the Mortgaged Property or any part
thereof will divest all right, title and interest of Grantor in and to the property. sold. Subject to
applicable law, any purchaser at a foreclosure sale will receive immediate possession of: the
property purchased. If Grantor retains possession of such property or any part thereof: subsequent'.

to such sale, Grantor will be considered a tenant at sufferance of the purchaser, and will; if .-

Grantor remains in possession after demand to remove, be subject to eviction and rcmoval ot i
forcible or otherwise, with or without process of Jaw. w
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) ~ 4.9, Additional Advances and Disbursements; Costs of Enforcement. If any Event of
: Default exists, Beneficiary and each of the Lenders shall have the right, but not the obligation, to
.__cure such Event of Default in the name and on behalf of Grantor in accordance with the Credit
" Agreement.: All sums advanced and expenses incurred at any time by Beneficiary or any Lender

under this Section, or otherwise under this Deed of Trust or any of the other Credit Documents or
apphcable law, shall bear interest from the date that such sum is advanced or expense incurred if
not repaid within five (5) days after demand therefor, to and including the date of reimbursement,

computed at the rate or rates at which interest is then computed on the Indebtedness, and all such
sums, together with-interest thereon, shall be secured by this Deed of Trust. Grantor shall pay all
expenses (mcludlng reasonable attorneys’ fees and expenses) of or incidental to the perfection
and enforcement of ‘this Deed of Trust and the other Credit Documents, or the enforcement,

compromise or settlement of the Indebtedness or any claim under this Deed of Trust and the other
Credit Documents, and.for. the’ curing thereof, or for defending or asserting the rights and claims
of Beneficiary or the Lenders in respect thereof, by litigation or otherwise, and all such sums shall
be secured by this Deed: of Trust

4.10. No Mortgagee in Possessmn Neither the enforcement of any of the remedies
under this Section, the a551gnment of the Rents and Leases under Section 5, the security interests
under Section 6, nor any other remedles afforded to Beneficiary or the Lenders under the Credit
Documents, at law ot in equity shall cause Trustee or Beneficiary or any Lender to be deemed or
construed to be a mortgagee in possession of the Mortgaged Property, to obligate Trustee,
Beneficiary or any Lender to lease the Mortgaged Property or attempt to do so, or to take any
action, incur any expense, or perform or dlscharge any obligation, duty or liability whatsoever
under any of the Leases or otherwise. o

SECTION 5. ASSIGNMENT OF RENTS AND LEASES

5.1. Assignment. In furtherance of and in addition to the assignment made by Grantor
in Section 2 of this Deed of Trust, Grantor hereby absolutely and unconditionally assigns as
security, sells, transfers and conveys to Trustee (for the benefit of Beneficiary) and to Beneficiary
all of its right, title and interest m and to all Leases, whether Now existing or hereafter entered
into, and all of its right, title and interest in and to all Rerits. _This assignment is an absolute
assignment intended as security and Beneficiary (and Trustee for the benefit of Beneficiary) shall
be entitled o all of the rights and benefits available under Rev. Code Wash. Chapter 7.28. So
long as no Event of Default shall have occurred and be continuing, Grantor shall have a revocable
license from Trustee and Beneficiary to exercise all rights extended.to the landlord under the
Leases, including the right to receive and collect all Rents and to hold the Rents in'trust for use in
the payment and performance of the Obligations and to otherwise use the same.. The foregoing
license is granted subject to the conditional limitation that no Event of Default shall have
occurred and be continuing. Upon the occurrence and during the continuarice’ of an’ Event of
Default, whether or not legal proceedings have commenced, and without: -regard to waste,
adequacy of security for the Obligations or solvency of Grantor, the license herein granted shall
automatically expire and terminate, without notice to Grantor by Trustee or Beneﬁmary (any such .
notice being hereby expressly waived by Grantor to the extent permitted by applicable’ law)

5.2. Perfection Upon Recordation. Grantor acknowledges that Trustee and Beﬁeﬁci_ary’_"‘:
have taken all reasonable actions necessary to obtain, and that upon recordation of this Deéed of -
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__Trust Beneficiary and Trustee shall have, to the extent permitted under applicable law, a valid and
fully- perfected first priority, present assignment of the Rents arising out of the Leases and all
. security. for such Leases subject to the Permitted Liens and in the case of security deposits, rights
“of-depositors and requirements of law. Grantor acknowledges and agrees that upon recordation
of this Deed of Trust, Trustee’s and Beneficiary's interest in the Rents shall be deemed to be fully
perfected “choate” and enforced as to Grantor and ail third parties, including, without limrtation,
any subsequently appointed trustee in any case under Title 11 of the United States Code (the
“Bankruptcy Cnde”) ‘without the necessity of commencing a foreclosure action with respect to
this Deed of Truit, makmg formal demand for the Rents, obtaining the appointment of a receiver
or taking any other afﬁrmatwe action.

53. Bankruptcy Prowsmns Without limitation of the absolute nature of the
assignment of the Rents hereurider, Grantor and Beneficiary agree that (a) this Deed of Trust shall
constitute a “security agréement” far purposes of Section 552(b) of the Bankruptcy Code, (b) the
security interest created:by this Deed of Trust extends to property of Grantor acquired before the
commencement of a case. i banla‘ilptey and to all amounts paid as Rents, and (c) such security
interest shall extend to all Rents acqmred by the estate after the commencement of any case in
bankruptcy. :

SECTION 6. SECURITY AGRE'EMEN'T

6.1. Security Interest. This Deed of Trust constitutes a “security agreement” on
personal property within the meaning of the UCC and other applicable law and with respect to the
Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds,
Proceeds, Insurance and Condemnation Awards. To thlS end, Grantor grants to Beneficiary a first
and prior security interest in the Personalty, Fixtures; Leases, Rents, Deposit Accounts, Property
Agreements, Tax Refunds, Proceeds, Insurance, Condemnatton Awards and all other Mortgaged
Property which is personal property to secure the payment. of the Indebtedness and performance
of the Obligations subject to the Permitted Liens, and agrees that Beneficiary shall have all the
rights and remedies of a secured party under the UCC with respect to such property. Any notice
of sale, disposition or other intended action by Beneficiary with respect to the Personalty,
Fixtures, Leases, Rents, Deposit Accounts, Properiy Agreements ‘Tax Refunds, Proceeds,
Insurance and Condemnation Awards sent to Grantor at least ten (10) days prior to any action
under the UCC shall constitute reasonable notice to Grantor. In the event of any inconsistency
between the terms of this Deed of Trust and the terms of the Security Agreement with respect to
the collateral covered both herein and therein, the Security Agreement shalI controi and govern to
the extent of any such inconsistency. .

6.2. Financing Statements. Grantor shall execute and dehver to Beneﬁc1ary, in form
and substance satisfactory to Beneficiary, such financing statements and such’ further assurances
as Beneficiary may, from time to time, reasonably consider necessary to cteate; perfect and
preserve Beneficiary’s security interest hereunder and Beneficiary may cause such statements and
assurances to be recorded and filed, at such times and places as may be required or penmtted by
law to so create, perfect and preserve such security interest. Grantor’s chief executive ofﬁce is at -
the address set forth on Appendix B to the Credit Agreement. -
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“6.3. Fixture Filing. This Deed of Trust shall also constitute a “fixture filing” for the
'purposes of the UCC against all of the Mortgaged Property which is or is to become fixtures.
" __Informatmn concerning the security interest herein granted may be obtained at the addresses of
“Debtor (Grantor) and Secured Party (Beneficiary) as set forth in the first paragraph of this Deed
of Trust. Grantor represents and warrants to Beneficiary that Grantor is the record owner of the
Premises, .the - Federal Employer Identification Number of Grantor is 02-0505547 and the
organizational identification number of Grantor is 3706888.

SECTION 7. ATTOﬁNEY-IN-FACT

Grantor hereby 1rrevocably appoints Beneficiary and its successors and assigns as its
attorney-in-fact, which agency is coupled with an interest and with full power of substitution, (a)
to execute and/or record any notices of completion, cessation of labor or any other notices that
Beneficiary deems appropriate to protect Beneficiary’s interest, if Grantor shall fail to do so
within ten (10) days after written request by Beneficiary, (b) upon the issuance of a deed pursuant
to the foreclosure of this Deed of Trust or the delivery of a deed in lieu of foreclosure, to execute
all instruments of assignment, conveyance or further assurance with respect to the Leases, Rents,
Deposit Accounts, Fixtures, PeISOnalty, Pr0perty Agreements, Tax Refunds, Proceeds, Insurance
and Condemnation Awards in favor of the grantee of any such deed and as may be necessary or
desirable for such purpose, (¢) to prepare, execute and file or record financing statements,
continuation statements, applications: for regi'stration and like papers necessary to create, perfect
or preserve Beneficiary’s security interests and rights in or to any of the Mortgaged Property, and
(d) while any Event of Default exists, to perform any obligation of Grantor hereunder; provided,
(i) Beneficiary shall not under any circumstances be.-obligated to perform any obligation of
Grantor; (31) any sums advanced by Beneficiary in “such. performance shall be added to and
included in the Indebtedness and shall bear interest at the rate or rates at which interest is then
computed on the Indebtedness provided that from the date incurred said advance is not repaid
within five (5) days demand therefor; (iii) Beneﬁelary as such attorney-in-fact shall only be
accountable for such funds as are actually received by Beneﬁclary, and (iv) Beneficiary shall not
be liable to Grantor or any other person or entity for any fa.11ure to take any action which it is
empowered to take under this Section. .

SECTION 8. BENEFICIARY AS AGENT

Beneficiary has been appointed to act as Beneficiary hereunder by Lenders and, by their
acceptance of the benefits hereof (and subject to the terms of Section 9'of the Credit Agreement),
Lender Counterparties. Beneficiary shall be obligated, and shall have the right hereunder, to
make demands, to give notices, to exercise or refrain from exercising any rights, and to take or
refrain from taking any action (including the release or substitution of Mortgaged Property),
solely in accordance with this Deed of Trust and the Credit Agreement; provided, Beneficiary
shall exercise, or refrain from exercising, any remedies provided for herein in accordance with the
instructions of (a) Requisite Lenders, or (b) after payment in full of all Obligations under the
Credit Agreement and the other Credit Documents, the hoiders of a2 majority of the aggregate :

notional amount (or, with respect to any Specified Hedge Agreement (as defined in the Seeurlty -
Agreement) that has been terminated in accordance with its terms, the amount then due and . :

payable (exclusive of expenses and similar payments but including any early termination.’ -

payments then due) under such Specified Hedge Agreement) under all Specified Hedge_j

11
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" Agreements (Requisite Lenders or, if applicable, such holders being referred to herein as
‘“Requisite Obligees”). In furtherance of the foregoing provisions of this Section, each Lender
. Counterparty, by its acceptance of the benefits hereof, agrees that it shall have no right
“individually te realize upon any of the Mortgaged Property, it being understood and agreed by
such Lender Counterparty that all rights and remedies hereunder may be exercised solely by
Beneficiary for the benefit of Lenders and Lender Counterparties in accordance with the terms of
this Section. Beneficiary shall at all times be the same Person that is Collateral Agent under the
Credit Agréement. “Written notice of resignation by Collateral Agent pursnant to terms of the
Credit Agreemerit shall also constitute notice of resignation as Beneficiary under this Agreement;
removal of Collateral Agent pursuant to the terms of the Credit Agreement shall also constitute
removal as Beneficiary. urider this Agreement; and appointment of a successor Collateral Agent
pursuant to the terms of the Credit Agreement shall also constitute appointment of a successor
Beneficiary under this Agreciment. Upon the acceptance of any appointment as Collateral Agent
under the terms of the’ Credit  Agreement by a successor Collateral Agent, that successor
Collateral Agent shall thereupon succeed to and become vested with all the rights, powers,
privileges and duties of-the ‘retiring or removed Beneficiary under this Agreement, and the
retiring or removed Beneficiary. tinder this Agreement shall promptly (i) transfer to such
successor Beneficiary all sums, securities and other items of Mortgaged Property held hereunder,
together with all records and other documents necessary or appropriate in connection with the
performance of the duties of the successor Beneficiary under this Deed of Trust, and (ii) execute
and deliver to such successor Beneficiary sueh amendments to financing statements, and take
such other actions, as may be necessary or-appropriate in connection with the assignment to such
successor Beneficiary of the security iﬁtciests created hereunder, in each case, at Grantor's sole
cost and expense and without representation or warranty by Beneficiary, whereupon such retiring
or removed Beneficiary shall be discharged from its duties and obligations under this Deed of
Trust thereafter accruing. After any retiring or removed Collateral Agent’s resignation or
removal hereunder as Beneficiary, the provisions of this Deed of Trust shall continue to inure to
its benefit as to any actions taken or omitted to be taken by it under this Deed of Trust while it
was Beneficiary hereunder. S

SECTION 9. LOCAL LAW PROVISIONS

9.1. Noun-Agricultural Use. GRANTOR REPRESENTS AND WARRANTS THAT
THE REAL PROPERTY CONVEYED BY THIS DEED OF TRUST IS NOT USED
PRINCIPALLY FOR AGRICULTURAL PURPOSES OR FOR PERSONAL, FAMILY,
OR HOUSEHOLD PURPOSES. £ e

9.2 Purpose of Transaction. Grantor represents and warrants that the loans and other
extensions of credit secured by this Deed of Trust are made exclusively for commercial,
investment or business purposes and no portion thereof shall be used for any consumer, petsonal,
family or household purpose. T

SECTION 10. MISCELLANEOUS

Any notice required or permitted to be given under this Deed of Trust shall bc._ 'gi_véh imn 5'
accordance with Section 10.1 of the Credit Agreement. No failure or delay on the part of Trustee, ” -
Beneficiary or any Lender in the exercise of any power, right or privilege hereunder or under any - -
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_.other Credit Document shall impair such power, right or privilege or be construed to be a waiver
“of‘any default or acquiescence therein, nor shall any single or partial exercise of any such power,
. right-or. prmlege preclude other or further exercise thereof or of any other power, right or
“privilege. All rights and remedies existing under this Deed of Trust and the other Credit
Documents are cumulative to, and not exclusive of, any rights or remedies otherwise available.
In cage any pr0v1510n in or obligation under this Deed of Trust shall be invalid, 111ega1 or
unenforceable in“any jurisdiction, the validity, legality and enforceability of the remaining
provisions-or obligations, or of such provision or obligation in any other jurisdiction, shall not in
any way be affécted or impaired thereby. All covenants hereunder shall be given independent
effect so that if.a pamcular action or condition is not permitted by any of such covenants, the fact
that it would be permitted by an exception to, or would otherwise be within the limitations of,
another covenant shall not avoid the occurrence of a Default or an Event of Default if such action
is taken or condition exists.  This Deed of Trust shall be binding upon and inure to the benefit of
Beneficiary and Grantor’ and their respective successors and assigns. Except as permitted in the
Credit Agreement, Grantor shall not, without the prior written consent of Trustee or Beneficiary,
assign any rights, duties or obllgatlons hereunder. Upon payment in full of the Indebtedness and
performance in full of the Obligations, or upon prepayment of a portion of the Indebtedness equal
to the Net Asset Sale Proceeds for the-Mortgaged Property in connection with a permitted Asset
Sale, subject to and in accordance with -the terms and provisions of the Credit Agreement,
Beneficiary, at Grantor’s expense, shali release the liens and security interests created by this
Deed of Trust or reconvey the Mortgaged Property to Grantor or, at the request of Grantor, assign
this Deed of Trust without recourse. This Deed of Trust and the other Credit Documents embody
the entire agreement and understanding between Beneficiary and Grantor and supersede all prior
agreements and understandings between such parties relating to the subject matter hereof and
thereof. Accordingly, the Credit Documents may not-be coniradicted by evidence of prior,
contemporaneous or subsequent oral agreements of the parties. There are no unwritten oral
agreements between the parties.

THE PROVISIONS OF THIS DEED OF TRUST REGARDING THE CREATION,
PERFECTION AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS
HEREIN GRANTED SHALL BE GOVERNED BY AND CONSTRUED UNDER THE LAWS
OF THE STATE IN WHICH THE MORTGAGED PROPERTY IS 'LOCATED. ALL OTHER
PROVISIONS OF THIS DEED OF TRUST AND THE RIGHTS AND OBLIGATIONS OF
GRANTOR AND BENEFICIARY SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES
THEREOF.

SECTION 11. CONCERNING THE TRUSTEE
11.1, Certain Rights

With the approval of Berneficiary, Trustee shall have the right to se]ect employ and
consult with counsel. Trustee shall have the right to rely on any instrument, document or

signature authorizing or supporting any action taken or proposed to be taken by it hercunder o
believed by it in good faith to be genuine. Trustee shall be entitled to reimbursement for-actual, . :

reasonable expenses incurred by it in the performance of its duties and to reasunable."
compensation for Trustee’s services hereunder as shall be rendered. Grantor shall, from time to_j a
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_.tlrne pay the compensation due to Trustee hereunder and reimburse Trustee for, and indemnify,
‘defend and save Trustee harmless against, all liability and reasonable expenses which may be
. incurred. by it in the performance of its duties, including those arising from joint, concurrent, or
' comparatwe negligence of Trustee; provided, however, that Grantor shall not be liable under such
indemnification to the extent such liability or expenses result solely from Trustee’s gross
negligence ot willful misconduct. Grantor’s obligations under this Section 11.1 shall not be
reduced or- 1mpa1red by principles of comparative or contributory negligence.

11 2. Retentmn of Money All moneys received by Trustee shall, until used or
applied as herein prov1ded be held in trust for the purposes for which they were received, but
need not be segregated in any manner from any other moneys (except to the extent required by
law), and Trustee shall be under no liability for interest on any moneys received by Trustce
hereunder. :

11.3. Successor Trustees . If Trustee or any successor Trustee shall die, resign or
become disqualified from acting in the execution of this trust, or Beneficiary shall desire to
appoint a substitute Trustee, Beneficiary shall have full power to appoint one or more substitute
Trustees and, if preferred, several substifute Trustees in succession who shall succeed to all the
estates, rights, powers and duties of Trustee. Such appointment may be executed by any
authorized agent of Beneficiary and as‘so executed, such appointment shall be conclusively
presumed to be executed with authority; valid and sufficient, without further proof of any action.

114. Perfection of Appointment . Should any deed, conveyance or instrument of
any nature be required from Grantor by any successor Trustee to more fully and certainly vest in
and confirm to such successor Trustee such estates, rlghts powers and duties, then, upon request
by such Trustee, all such deeds, conveyances and instruments shall be made, executed,
acknowledged and delivered and shall be caused to be recorded and/or filed by Grantor.

11.5. Trustee LiabilityIn no event or clrcumstance shall Trustee or any substitute
Trustee hereunder be personally liable under or as a result of this Deed of Trust, either as a result
of any action by Trustee (or any substitute Trustee) in the. exermse of the powers hereby granted
or otherwise.

[Remainder of page intentionally left blaﬁk.]

Mp Iﬁﬂlﬂlﬂﬁ"ﬁlﬂmﬂﬁﬂﬂ

14 Skagit County Audltor
11/5/2008 Page 14 of 45 a.q3pm



: ~ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
' EXTEN D CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

'I'N:'MerEss WHEREOF, Grantor has on the date set forth in the acknowledgment
hereto, efféctive as of the date first above written, caused this instrument to be duly executed and
delivered by authority duly given.

GENERAL CHEMICAL LLC

AJ//

Name &,
Title: ‘ﬁ S

STATEOF Mew Yo vy o

o, ss
COUNTY OF V¢ ~e <y

e i Y
I certify that I know or have sausfactory e\ndence that b\) Vaen € (e slgﬁﬂed this

instrument, on oath stated that (he/she) was authorized to_-cxecute ghe mstrument and
acknowledged it in (his/her) capacity as Cﬁ o :E;_ " _ _ ' of GENERAL
CHEMICAL LLC, 2 Delaware limited liability company, to be the free and voluntary act of such

party for the uses and purposes mentioned in the instrument.

GIVEN under my hand and official seal this /4™ day of QM,YO@

O
NOTARY PUBLIC in and Eor‘the :3' , 5‘
State of /l/ew K re51

at M‘&w M & (w{"#v o _h.._.. Q =
My commission o ’""-aj.,f'.’ ’Eﬁ S

WA 0 5

AudltOr JOHN ELLSWORTH
Skagit CountY 18 3 13PM Notary Pubiic, State of New York
15 of No. 01EL4995735

141512008 Page Qualitied in New York County
Commission Expires June 6,
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EXHIBIT A TO
DEED OF TRUST

Legal Description of Premises:

A tract of land_:___in the North one-half of the Southwest Quarter of the Northeast Quarter
of Section 33, Township 35 North, Range 2 East of the Willamette Meridian, described
as follows: " .=

Beginning at a point on the Northerly line of the North Texas Road (also known as$

County Road Na. 581}, which point is distant 15.68 feet Nocth and 194.49 feet East of
the Southwest corner of said subdivision (the Westerly fine of said subdivision bears
North 1°12'30" East; . Eyo T '

thence North 1°34' East a distance of 838.7 feet aiong the boundary of the property of
Shell Ot Company fo a point'on thie North line of said subdivision;
ihence South 88°4915" East along the North line of said subdiv ision and the boundary
of Sheli Ot Company a distance of 1116,68 feet 1o a point (now marked by a pipeyon
the Westerly right-of-way of Betterfon Extension Road; '
thence South 0°57" west alang said westerly right-of-way a distance-of 641.5 feettoa
point (now marked by a pipe) on the Northerty right-of-way of said North Texas Road;
thence North 88°43'37" Wast along said Noftherly right-of-way a distance of 1 123.58
feet to the point or place of beginning:~. . _ o '
EXCEPT any partion lying within the East 20 feet of the South 20 feet of the -
North Half of the Southwest Quarter of the Northeast Quarter of said Section

Situated in Skagit County, Washingion

CEND OF EXHIBIT*A" -~
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